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LFASE Ol’ EQUIPMENT dated as of December 1 1972 between
Baxxers Trust Company, a New York corporation (hcmnafter
called the Lt.ssor), as Trustee under a Trust Agrccnwnt dated as of

‘December ‘1, 1972, with GENERAL IELECTRIC CrEnIT CORPORATION

(hmcmafiu called the Beneficiary), ‘and TRAILER TRAIN Com PANY, a
D(,stfare cor pnmhon (her: cmaftcr called the Lccsee) '

VV HEREA@ the Le@sor' is entcrmg into three I\Lmufacturmg Agree-

ments, cach dated as of December 1, 1972 (hereinafter callea tne

Manufacturing - Agreements), with the Lessee and Pullman Incor-
porated - ( Pullman-Standard division), Bethlehem Stcel Corporation
and ACE Industries, Incorporated (hereinafter called the Manufac-
turers), pursuant to which the Lessor has agreed to pur chase and take
delivery of the railroad equipment (a) described in Schedule A hereto
and (b) described in each supplement hereto executed and delivered

prior to July - 2, 1973, substantially in the form of Schedule I hereto

(cach such supplemcnt being hereinafter called a ‘%upplemont and all
such railroad equipment described in Schedule A hereto and in all
Supplements being hereinafter sometimes called the Equipment); pro-

“wided, however, that the total Invoiced Purchase Price (as hereinafier

: dcﬁned) of the Equipment.and the total Invo:.ced Purchase Price

of the I:.qu:.pment under, and as defined in, the Lease of

gulpment dated as_of November 1, 1972, ?etwéén the
rties hereto shall in no event'exceed 20,000,000; and

WHERL‘AS the Lessee has agreed to lease from the Lessor all the
units of the Lguipment, or such lesser number of units as are de-
livered and accepted and settled for under the third pamgtaph of
Article 3 of the: Manufacturing Agreements on or prior to July 2,
1973, at the rentals and for the term and upon the conditions herein-

after provided (herelnafter ‘called the Unlts) and

W NEREAS. the Lessor and the Lu%cc will enter into an Lqmp-

ment Trust’ ’\lfieemcm to be dated as of gyi1v 1, 1973 (herein called

the Lquxpmem" Trust -Agreement), with a corporate trustee (herein-
alter called the Trustee), substantially in the form of Iixhibit A



2

hereto, under which secﬁrit} title to the Units will be conveyed to the
Trustee until the Léssor fulfills all its obligations undcr the Lqulpmeﬂt
Trust Agreement; : : ~

Now THEREFORE, in conmderatmn of the premlses and of the
yrentals to be paid and the covenants heremafter mentioned to be kept

and-performed by the Lessee, the Lessor heleby leases the Units to the

Lessee upon the following terms and conditions, but sub]ect and sub-

ordinate'to all the rights and remedles of the Trustee under the Equip-
ent Trust Agreement. :

§ 1. Delwery and Acceptance of Units. The Lessor will cause each

‘Unit accepted pursuant to a Manufacturing Agreement to be delivered

to the Lessee at the same point or points within:the United States of

~ America at which such Unit is delivered to. the Lessor under such

Manufacturing Agreement, such point or points, however, to be

mutually “acceptable to the Lessor and the Lessee.. Upon such
delivery, the Lessee will cause an inspector of the Lessee to inspect the
same, and if such Unit is found to be acceptable, to accept delivery of

such Unit d.l‘Ld to execute and deliver to the Lessor a Lessee’s Certificate -
-(as defined -in. the’ Equipment Trust Agreement and complying with
the provisions of Section 4.04(a) thereof), whereupon siuch Unit shall -

he deemed to have been delivered to and accepted by the Lessee under
this Lease and shall be subject thereafter to all the terms and conditions
of this Lease. Such Lessee’s Certificate shall be absclutely binding

upon the Lessee. ‘Any Unit substituted under the Equipment Trust . -

' Agreement pursuant to the second paragraph of ‘Sectlon 4 01 thereo‘r

payable on

shall llkGWISC be substituted under this Lease,

§ 2. 'Rentals. The Lessee agrees to pay to the Lessor as rental for
“each Unit subject to this Lease, 31 consecutive semiannual payments,
January 1 and July 1 in each year commencing July 1,
1973. The hret such semiannual rental payment shall be in an amount
equal to interest (computed on the basis of a 360-day year of twelve
30-day months) on the Invoiced Purchase Price (as defined in- the

~ Manufacturing Agreements) of each Unit from the 31st day follow-
ing the date of acceptance of such -Unit pursuant to §.1 hereof to and
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including July 1, 1973, at a rate per annum equal to the prime rate

which Manufacturers Hanover Trust Company, New York, New ,
York, would charge at 11:00 a. m. on May 1, 1973, for 90-day loans
to borrowers of the highest credit standing.  The remaining semi- ‘
annual rental payments shall each be in an amount equal to that per-
centage of the Invoiced Purchase Price of each Unit

subject to this Lease on the date of such payment
which is set forth below opposite the dividend rate per annum applica-
ble to the Trust Certificates issued pursuant to the Lquipmient Trust

Agrecment:

Dividend Pavments Paymciits
Rate 2-11 - 12-31
TVi% oee... 23250%  5.7773%
7 i 2.3625 5.8018
8 i 2.4000 5 .8263
844 e 2.4375 5.8508
SY i 2.4750 5.8753

If the dividend rate per-annum applicable to the Trust Certificates
is not expressly set forth above, the percentages of Invoiced Purchase
Price constituting semiannual rental payments shall be calculated by
interpolating or extrapolating the percentages of Invoiced Purchase
Price set forth above. If the Trust Certificates are not issucd/on or , or if Trust Certi-

prior to July 2, 1973, and if the Lessor pays to the Manufacturers cates in an aggre-
more than ~00% of the Purchase Price (as defined in the Manufacturing Agree- gate amount less

40%

ments) of the Units, then the semiannual rental payments due after than 60% of the

V?dl'?ulv 1, 1973, shall be increased to such amount or amounts as shall, Purchase Price (ac
4

T Y v

i1 the 1u150mhlg opinion of the Lessor, cause the Lessor’s net return hereinafter defined

«f0 equal the net return that would have been realized by the Lessor if are issued,

ke I'rust Certificates/had been issued ; the Casvalty Values set forth in wﬂw«{\x
. RN

§ 6 hereof shall I?smm(u ly adjusted. P
If any of the semiannual rental payment dates referred to above is / ( '

not a Businesy’ Day (as defined in the Equipment Trust Agreement),
the semiangdal renfal payment otherwise payable on such date shall be
payable g# the next ::mu*ulmu Bustness Day, and no interest shall

An aggregate principal amount equal to 60% of the Purchase Price

(\\.
R
)

v
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accrue: for: the period from and after the nominal dat(, ‘rm pavmwt
thereof tosuch next suu,eedmg Business Day.

Notw1thstandmg anything- to the contrary contamed herem, any
and all sums paid by the Lessee pursuant to its guaranty set forth in the
first paragraph of Section 7. 01 of the Equipment Trust Agreement in
respect .of the 0b11gat1ons set forth in Sections 5.04(c), (d) and (e)
thereof not-attributable to an Event of Default (as hereinafter de-

‘fined) hereunder or to late payment shall be thereupon deemed to

have been paid in reduction or satisfaction, to the extent thereof, of
any rental. payments then due and payable by the Leqsee to the Lessor
under this § 2. :

Unless the Eqmpment Trust Agreement is not exccuted and de-
livered, the Lessor irrevocably instructs the Tessee to make all the pay-
ments provided for in this Lease, during the original term hereof (other
than the first semiannual rental payment and any amount payable in
respect of 'a Unit which has not been settled for pursuant to Section

- 4.02 of the Equipment Trust Agreement by reason of such Unit having

suffered a Casualty Occurrence, which rental payment and amount shall
be paid to the Lessor at such place as the Lessor shall specify in writ-
ing), at the principal corporate trust office of the Trustee, for the ac-

~count of the Lessor, in care of the Trustee, with instructions to the

Trustee first to apply such payments to satisfy the obligations of the '
Lessor under the Equipment Trust Agreement known to the Trustee
to be due and payable on the date such payments are due and payable .
hereunder and second, so long as no Event of Default under the Equip--

- ment Trust Agreement shall have occurred and be conlinuing, to pay

any balance promptly to the Lessor in immediately available funds at

such’ place as the Lessor shall specify in writing. If -the Equipment . -

Trust Agreement is not executed and delivered; all payments provided

_for in this Tease shall be made at such place as the Lessor shall specify -

in writing. The Lessee agrees to make each payment provided for

' helem as contemplated by this paragraph in mlmulmlcly available

H und‘; in the city where such payment is to be made. o
"This Lease is a net lease and the Lessee shall not be entitled to

any abatement of rent, reduction thereof or set-off against rent, in-
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('Iudmg, but- not llmlted to, abatements reductlons or set-—oﬁs due or

alleged to be due to, or by reason of -any past, present. or future
claims of the Lessee against the Lessor under this Lease or otherwise
or against the Trustee; nor, except as otherwise expressly provided
herein, shall this Lease terminate, or the respective. obhgatlons of the
Lessor or the Lessee be otherwise affected, by reason of any defect in
or damage to or loss of possession or loss of use of or destruction of
all or anyof the Units from whatsoever cause, the proh1b1t10n of or
other restriction against the Lessee’s use of all'or any of the Units, the

-interference. with such use by any person or entity, the mvahdxty.

or unenforceability or lack of due authorization of this Lease or lack
of right, power or authority of the ILessor to enter into. this Lease .
or the Izqmpment Trust Agreement or by reason of any failure by the -
Lessor to perform any of its:obligations herein contained, or for any

- other cause whether similar or dissimilar to the foregoing; any present

or future law to the contrary notwithstanding, it being the intention
of the parties: hereto that the rents and other amounts payable by the
Iessee hereunder shall continue to be payable in all events in the
manner and at the times herein provided unless the obligation to pay
the same shall be terminated pursuant to the express provmuns of
this Lease.

§ 3. Term of Lease. The term of this Lease as to each 'Unit_shall

~ begin on the date of the acceptance thereof by the Lessee pursuant.

to § 1 hereof and, subject to the provisions of § § 6, 9 and 12 hereof,
shall terminate on the date on which the final semmnnual payment

‘of rent in respect thereof is due hereunder.

§4. Identification M_ arks. The Lessee will catise eac'h_'Un'it to be
kept numbered with the identifying number set forth in Schedule A
hereto, or-in the case of any Unit not there listed such 1dent1fymg

- number as shall be set forth in any amendment or supplement hereto

extending this Lease to cover such Unit, and will keep and. maintain

plainly, distinctly, permanently and conspicuously marked on each side -

of such Unit, in letters not less than one inch in height, the following
words: “OWNED BY A BANK Or TRUST COMPANY UNDER A SECURITY
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AGR'I‘EMFNT FILED UNDER THE -INTERSTATE COMMERCE ACT, SecTION

20c”, or. other appropriate words designated by the Lessor or the
Trustee, with appropriate changes thereof and add:tlons thereto as
from time to time may be required by law or reasonab_ly requested in
order to protect the fitle of the Lessor and the security title of the

Trustee to such Unit and the rights of the Lessor under this Lease

and the Lqmpment Trust Agreement and of the Trustee under the
}:qmpment Trust-Agreement. The Lessee will not place any such Unit
in oper ation or exercise any. control or dominion over the same until
such words shall have been so marked on both sides thercof and will
replace promptly any such words which may be removed, defaced or
destroyed. The Lessee will not: change or permit-to be changed the
identifying number of any Unit except in accordance with a statement
of new. numbers to be substituted therefor, which statement previously
shall have been filed with the Trustee and the Lessor and filed, recorded .

and dep051ted by the Lessee in all public offices where this Lease and -
the Equipment Trust Agreement shall have been filed, recorded and -

" deposited. -

Each Unit may be lettered “Trailer Train Cornpany”, “TTX. ”

~or in some other appropriate manner for convenience of 1dent1ﬁcatlon L
- of the interests of the Lessor and the Lessee therein. Except as above
- provided, the Lessee will not allow the name of any person or entity to

be placed on any of the Trust Equipment as a designation’ wlnch mwht
be interpreted as a claim of ownership.

§ 5.""Ta;mfl.' All payments to be made by the l.essee hereunder

will be free of expense to the Lessor and the Trustee for collec-
tion or other charges and will be free of expense to the Liessor .
~and the Trustee with respect to the amount of any local, state, fed-
eral or foreign taxes (other than any United States federal income =
- tax .[and to the extent that the Lessor is entitled to credit therefor ‘

against its. United States federal income tax liability, any foreign |

inconie ta\] pavable by the Lessor in consequence of the l(.LL‘tpt

state or ]m(d] income taxes or franchlse taxes measured by net in-
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come based on such receipt, except any such tax which is in substitution
for or relieves-the Lessée from the payment of taxes which it would

‘otherwise be obligated to pay or reimburse as herein provided, and
- other ‘than any. taxes payable by the Trustee in consequence of the
‘receipt by the Trustee of fees or compensation for services rendered
-under the Equipment Trust Agreement) or license fees, assessments,

charges, fines or penalties (all such taxes, license fees, assessments,

~ charges, fines and -penalties being hereinafter called impositions)

hereafter levied or imposed upon or in connection with or measured by
this Lease, the Equipment Trust Agreement or any of the instriuments
or agreements referred to. herem or therein or contemplated hereby or
thereby, or-any sale, rental, use, payment, shipment, delivery:or trans-
fer of title under the terms hereof, the Equipment Trust Agreement
or any such' instruments or agreements, all of which impositions the

Lessee asstimes and agrees to pay on demand in addition to. the pay-

ments to be made by it provided for herein. The Lessee will also pay
promptly 4]1 impositions which may be 1mposed upon any Unit or for

_the use :or operation thereof or upon the earnings arising therefrom

(except as provided above) or upon the Lessor solely by reason of
its ownership thereof or upon the Trustee solely by reason of its
security title thereto and any impositions upon or on account of the

~ " trust created by the Equipment Trust Agreement or the transactions
- contemplated thereby (whether or not such transactions shall actually be

consummated) or the instruments or agreements referred to therein or
contemplated thereby, and will keep at all times all and every part of
stich Unit free and clear of all impositions which might in any affect the

title of the Lessor and the security title of the I'rustee (or the in-

terests of the holders of the Equipment Trust Certificates issued under
the Equipment Trust Agreement) therein or result in a lien or secur-

ity interest upon any such Unit and will supply the Lessor and the-

Trustee with a receipt or other evidence of such payment satisfactory to

.. the Lessor and the Trustee; provided, however, that the Lessee shall be
under no obligation to pay any impositions so long as it is contesting

in good faith and by appropriate legal proceedings such impositions and
the nonpayment thereof does not, in the opinion of the Lessor or the

,,,,,,,,,
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Trustce, adversely affect the title, property or r:ghts of the Lessor or

‘the Trustee hereunder or under-the Equipment Trust Agreement 1f
any imposition shall have been charged or levied against the Lessor or

the Trustee directly and paid by the Lessor or the Trustee, the Lessee
shall reimburse the Lessor or the Trustee, as the case may e, on’ pre-
sentation of an invoice therefor. The Lessor agrees that if, in the opin-
ion of mdupendent tax counsel selected by the Lessor. and acceptable to
the Lessee, a bona fide claim exists to all,or a portion of any imposition
in respect of which the Lessee has made payment to the Lessor as afore-
said, the Léssor shall, upon request and at the expense of the Lessee,
take all such legal or other appr opriate action deemed: reasonable by
said mdependent counsel in order to sustain such claim. The Lessor

Vshall not be obligated to take any such legal or other appropriate ac- -
tion unless the Lessee shall first have indemnified the Lessor for all

liabilities ‘and expenses which may be entailed therein and shall have
furnished the Lessor with such reasonable security therefor as may
be requested The Lessee shall be entitled to-the procceds of the
successful’ prosecutmn of any such claim, .

In the event any reports with respect to 1mposmons are required
to be made, the Lessee will either make such reports in such manner

" as to show the interests of the Lessor and the Trustee in the Units,

if such is necessary or appropriate, or will notify the Lessor and the

Trustee of such requirement and will make such reports in such manner

as shall be satisfactory to the Lessor and the Trustee. :
In the event that, during the continuance of this Lease, the Lessee

shall hecome liable for the payment or reimbursement of any imposi-. -
tions pursuant to this § 5, the Lessee shall become liable for all imposi-

tions accrued or levied durm g, or based on or applicable to, the term

- of this Lease, and such liability shall continue, notwithstanding the ter-

mination of this Lease, until all such ]Il]p()%]thllS are pald or relmbursed

Dby the Lcs%e

§ 6. Payment for Casualty Occurrences. Whenever any Unit shall

- be or becoxm worn out, lost, stolen, destroyed or irreparably damaged,

from any- cause whatsoever, or taken or requ151t10ned by condem-
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nation or otherwise (such occurrences being hereinafter called Casualty
Occurrences) ) during the original or any extended term of this Lease, or
until such Unit shall have been returned in the manner provided in § 13
hereof, the Lessee shall, promptly after it shall have been determined
that quch Unit'has suffered a Casualty Occurrence, deliver to the Lessor
and the Trustee a Lessee’s Certificate (as defined in .the Equipment
Trust Agrecment) fully informing them with respect thereto and com-

plying with the provisions of Section 5.07 of the Equipment Trust
Agreement. On the rental payment date next succeeding the delivery of
such Lessees Certificate . (or, in the event such 1cntal payment date

’ [nther than the first rental payment date] will occur within 60 days

after such delivery, on the following rental payment date, or, in the
cvent the original or any extended term of this Lcaqc will expire

‘ within-60 days after such delivery, on such expiration date or any other

date thercafter within 60 days ‘of ‘such delivery, or, in the event that

~ such Unit shall not have been settled for- pursuant to Section 4.02
of the Equipment Trust Ag,reement at the time of such dehvcry, on the

date such Unit would have been so settled for but for such Casualty
Occurrence) the Lessee shall pay to the Lessor an amount equal to the
accrued rental for such Unit to the date of such payment plus a sum
equal to the Casualty Value (as hereinafter defined) of such Unit as of

such payment date in accordance with the schedule set out below. Upon

the making of such payment by the Lessee in respect of any Unit, the

- rental for such Unit shall cease to accrue as of the date of such pay- -

ment, the term of this Lease as to such Unit shall terminate and (ex-
cept in the casc of the loss, theft or complete destruction of such Unit)
the Le.ssor shall be entitled to recover possession of such Unit. Tf the
date upon which the making of such payment by the Lessee in respect
of any Unit is required as aforesaid shall be after the original or any
extended term of this Lease in respect of such Unit, no rental for such
Unit shall accrue after the end of such term but the Lessee, in addi-
tion to paying the Casualty Value for such Unit, shall pay interest
thereon at the prime rate of interest which the Trusteé would charge
on the date of such payment for 90-day loans to borrowers of the high-
est credit standing, from the end of such term to the date ui such pay-
merit. :
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'Ibu C asualty Value of C’l(‘h ‘Unit as’ of any rental pwnmnt date
shall be the greater of (x) the Fair Value thereof as determined pur-

~ suant to Section 5.07 of the Equipment Trust Agreement and (y) that

percentage of the Cost of such Unit as-is set forth in the following
schedule opposite the number of such rental payment date:

Rental I’_ayménf . Co -+ . Rental Payment

_mDatg No. - . 7~ Percentage - - Date No. ' o Percentage
I ... 103.2571% 17 .ot .. 84,7181%
‘2 ... ..., 104.6357 18 ......... . 8l1.1628
B FEPI I 106.6071 19 oL 77,4896
4 ... -108.4130 20000 000 73,7146
S IR -110.0616 21 ... ... 69.8421
) 6 .......... 11105660 22 O 65.8790 ’
7 o X12.9303 ., 23 ......... 61.8230
. 109.4950 24 ..., .. 57.6722
O e 110.5977 25 oo ' 53.4242
10 ... 111.5792 26 ... ... - 49,0801 -
| B A 112.4440 27 e e 44,6470
12 /105,107 28 ... ...... 40.1239
13 . 02,2660 29 . ..... - 35.5099
14 ... 0 99.2614 30 ......... '30.8039
15 ..., .. . 96.1047 31 and therea{ter 15.0000 ‘
16 ......... . 88.1449

L\cept as hereinabove in this § 6 provzded the Lesqee shall not be
released from its obligations hereunder in the event of, and shall bear
the risk of, any Casualty Occurrence to any Unit after dehvuy to and
acceptance ‘thereof by the Lessee hereunder. ;

The Lessee will at all times while this Lease is in effe(,t at its own

_expense, cause to be carried and maintained insurance in respect of the

Units at the time subject hereto, and public liability insurance, in
amounts and against risks customarily insured against by railroad

' companies on similar equipment, and in any event in amounts and
- against risks comparable to those insured against by the Lessee on

similar equipment owned by it. Any net insurance proceeds as the
result of insurance carried by the Lessee or condemnation payments
received by the Lessor in respect of Units suffering a Casualty Occur- -
rence shall be deducted from the amounts payable by the Lessee to the .
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Lessor if reqpect of Casualty Occurrences pursuant to this §6 I the
Lessor shall receive any such net insurance proceeds or condemnation
payments-after the Lessee shall have made payments pursuant to this

. §6 w1thr>ut deduction for such net insurance proceeds or such con- .

demnation payments, ‘the Lessor shall pay such proceeds or payments
to the Lessee up to an amouht equal to the Casualty Value paid by the
Lessee and-any balance of such proceeda’ or payments shall remain the
property of the Lessor.

§7. 4 mmal Reports. On or before Aprxl 1 in each 3 vear, commenc-
ing with the year 1974, the Lessee will furnish to the Lessor and the
Trustee, in such number of counterparts or copies as may reasonably
be requested, a Lessee’s Certificate, as of the preceding December 31,

(i) showing the amount, descrxptlon and numbers. of all Units then
leased hereunder and the amount, description and numbers of all Units
‘that may have suffered a Casualty Occurrence during the preceding

12 months (or since the date of this Lease in the case of the first such
Lessee’s Certificate), and such other information regarding. the condi-
tion and state of repair of the Units as the Lessor or the Trustee may
reasonably request and (ii) stating that, in the case of all Units re-
paired or repainted during the period covered thereby, the markings
required by § 4 hereof and Section 5.06 of the Equipment. Trust Agree-

~ ment have been preserved or replaced. The Lessor shall have the right

at its sole cost, risk and expense, by its agents, to inspect the Units and
the records of the Lessee with respect thereto at such reasonable times
as the Lessor may request during the continuance of this Lease.
Within ten days after its annual audit has been completed, but in_
no event later than six months after the close of each fiscal year, the
Lessee will promptly furnish to the Lessor and the Trustee a balance

~ sheet as of the end of such year and a profit and loss statement for the
‘year then ended prepared in conformity with generally accepted ac-

ccnmtmg principles applied on a basis consistent with that of the pre-
ceding fiscal year'and certified by the Lessee’s independent certified
public accountants. The Lessee shall also furnish to the Lessor and the
Trustee such ()1h€1 financial information as the Lessor or the Trustee
may reasonably rcqueat from time to time,
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“\s 500D as a\uulabk and in any event wnhm 120 ddys after the
end of each fiscal year, the Lessee will deliver to the Lessor a certificate
signed by the President, any Vice ‘President, the Treasurer or any
Assistant Treasurér of the Lessee’ stating’ that a review of the ac-
tivities of the Lessee during such’year has been’ made under his super-
vision with'a view to determining whether the Lessee has kept, observed,
performed and fulfilled all of its covenants and- obligations under this
Lease, the Boguipment Trust Agreement and the Trust Certificates and
that to the best of his knowledge the Lessee during such: year has kept,
observed, performed and fulfilled cach and every covenant and obliga-
tion contained herein and in the ILquipment Trust Agreement and the
Trust Certificates, or if an Event of Default under this Lease or the
Equipment Trust Agreement shall exist or if an event has occurred

~which, with the giving of notice or the passage of time or hoth, would

constititte such an Event of Default, specifying such Event of Dctault
or smh event :md thc nature and status thereof.

§ 8 Di vclazmcr of W arvanties; Compliance wzth Laws Rules and
Regulations; Maintenance; Indemnification. The Lessor makes no
warranty or representation, either express or implied, as to the de-

_sign or condition of, or as to the quality of the material, equipment or

workmanship in, the Units delivered to the Lessee hereunder; and the
Lessor makes no warranty of merchantability or fitness of the Units
for any particular purpose or as to its title to the Units or any com-
ponent thereof, it being agreed that all such risks, as between the Tes-
sor and the Lessee, are to be borne by the Lessee; but the Lessor hereby
irrevocably appoints and constitutes the Lessee its agent and attorney- -
in-fact during the term of this Lease to assert and enforce from time
to time, in-the name of and for the account of the Lessor and/or the
Lessee, as their interests may appear, at the Lessee’s -sole cost and

expense, whatever claims and rights the Lessor may have against the

 manufacturer of the Units or of the components thereof.  The Lessor

shall have no responsxbxhty or liability to the Lessee or any other per-
son with respect to any of the following: (i) any liability, loss or
damage caused or alleged to be caused directly or indirectly by any
Units or by any inadequacy thereof or deficiency or defect therein
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or by any other circumstances in connection therewith; (ii) the use,
operation or performance of any Units or any risks relatmg thereto;
(iil) any interruption of service, loss of business or anticipated proﬁts
or consequential damage‘;' or (iv) the delivery, operation, servicing, -
maintenance, repair, improvement or replacement of any Units. The
Lessee’s acceptance of delivery of the Units shall be conclusive evi-
dence .as between the Lessee, the ILessor and the Trustee tlmt all

Units described in any Lessee’s Certificate confirming such ‘acceptance

are.in all the foregoing respects satisfactory to the Lessee and the
Lessee will not assert any claim of any nature whatsoever agam‘;t thc ’
Lessor or the Trustee based on any of the foregoing matters.

The Lessee agrees, for the benefit. of the Lessor and the Trustee,
to comply in all respects with all laws of the jurisdictions in which
operations involving any Unit subject to this Lease may extend, with -
the Interchange Rules of the Association of American Railroads, if ap-
plicable, and with all lawful rules of the Interstate Commerce Commis-
sion, if applicable, the Department of Transportation and any other leg-
islative, executive, administrative or judicial body or officer exercising
any power or jurisdiction over any such Unit, to the extent such laws
and rules affect the operations or use of such Unit; and the Lessee
chall and ‘does hereby indemnify the Lessor and the Trustee and agrees
to hold the Lessor and the Trustee harmless from and against any -
and all lability that may arise from any infringement or violation
of any such laws or rules by the Lessee, the Lessee’s employees or
any other person. In the event that such laws or rules require the
alteration of any Unit or in case any equipment or appliance on any
stich Unit shall be required to be changed or replaced, or in case any

~ additional or other equipment or appliance is required to be installed

on such Unit in order to comply with such laws and rules, the Lessee
agrees to make such alterations, changes, additions and replacements at
its own expense and to use, maintain and operate such Unit in full
compliance with such laws and rules so long as such Unit is subject to
this Lease; provided, however, that the Lessee may, in good faith, con-
test the validity or application of any such law or rule in any reason-
able manner which does not, in the opinion of the Lessor or the Trustee,
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adverse]y affect the propcrty or rlghts of the Lessor or. tlu, Jlustee

~ hereunder or under the Equipment Frust Agreement.

“The: Lessee agrees that, at its own cost and expense, it will mam-_

' tain and kecp each Unit (including any: parts installed on or replace-

ments made to any Unit and considered an -accession thereto as
hereinbelow prowded) which 1s subject to this Leasc in’ good order
and proper repair.

Any and all add1t1ons to any Unit and any and all parts installed
on or replacements made to any Unit (other than any spcc_;al devices,
racks or:assemblies at any time attached or affixed to any such Unit,
the cost or purchase price of which is not included in the Cost of such
Unit and the title to which is in a person or entity other than the Lessor,
the Lessee or the Trustee) shall be considered accessions to such Unit
and,, without cost or expense to the Lessor or the Trustee, there shall
mlmedlate]y be vested in the Lessor and the Trustee the same interests
in such accessions as the interests of the Lessor and the Trustee in such
Unit. The Lessee may make alterations or modifications to any Unit
so long as they do not affect the value of such Unit adversely. The
Lessee shall not permit any special device, rack or assembly to he
attached or affixed to any Unit which may not be readily removed from
such Unit without materially i impairing such Unit or the value thereof

* unless such special device, rack or 1sgemblv is to be c0n51dered an acces-

sion to such Unit.

The Lessee agrees to indemnify and save harmless the Lessor
and the Trustee against any charge or claim made against the Lessor
or the Trustee and against any expense, loss or liability (including

“but not limited to counsel fees and expenses, patent liabilities, pen-

alties and interest) which the Lessor or the Trustee may incur in any

- manner by reason of the issuance of the Trust Certificates or by reason

of entering into or performing the Equipment Trust Agreement, this
Lease, any of the instruments or agreements referred to therein or
herein or contemplated thereby or hereby or the ownershlp of, or

. which may arise in any manner out of or as the result of the ordering,

acquisition, purchase, use, operation, condition, delivery, rejection,

storage or return of, any Unit while subject to this Lease or until no
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longer in the possessmn of or stared by the Lessee whxchever is later,
and to mdemmfy and save hariless the Lessor and the Trustee against

~any charge, claim, expense, loss or hablhty on account of any accident

in connection with the operation, use, condition, possession or storage

of any Unit resulting in damage to property, or injury to or death of any

person. The indemnities contained in this paragraph shall survive pay-

ment of all other obligations under this Lease and the termination of .
this Lease.

The Lessee agrees to prepare and dehver to the Lessor wzthm a
reasonable time prior to the required date of filing (or, to the extent
permissible, file on behalf of, and furnish a copy to, the Lessor) any
and all reports known by the Lessee to be required to be filed by the
Lessor, or requested by the Lessor to be filed, with any federal, state or
other regulatory authority by reason of the owﬁerShip by the Lessor
of the Units, the security title of the Trustee to the Umts or the leasing
of the Umts to the Lessee : '

§ 9 Default. 14, durmg the continuance of this Lease, one or more
of the following events (herein smnetlmes called Ev ents of Default)
_ shall occur and be continuing :

A. default shall be made in the payment of any part of the
rental pr0v1ded in §2, 12 or 17 hereof and such dcfault shall
continue for seven days; or o '

' B. ‘the Lessee shall make or permit any unauthorlzed assign-
ment or transfer of this lLease or any unauthorlzed sublease or
use of the Units, or any thereof; or :

C. default shall be made in the observance or performance
of any ‘other of the covenants, conditions and agreements on the
part of the Lessee contained herein or in the Equipment Trust
Agreement and ‘such default shall continue for 20 -days after
‘written notice from the Lessor to the Lessee specifying the
default and demanding that the same be remedied; or"

_ D. any proceedmg shall be commenced by or against the
Lessee for any relief under any bankruptcy or insolvency laws, or
- laws relating to the relief of debtors, readjustments of indebted-
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ness reorgam?atmns, arrangements composltxons or extensmns
(other than a law which does not permit any readJustment of the
obligations of the Lessee hereunder) and, unless such proceedings
shall have been dismissed, nullified, stayed or .otherwise rendered
ineffective ‘(but then only so long as such stay shall continue in -
force or such ineffectiveness shall continue), all the obligations
of the Lessee under this Lease, under the Equipment Trust Agree-
ment and under the guaranty endorsed on the Trust Certificates
shall not have been duly assumed in writing, pursuant to a court
order or decree, by a trustee or trustees or receiver or receivers
appointed (whether or not subjéct to ratification). for. the Lessee
or for the property of the Lessee in connection with any such pro-
ceedings in such manner that such obligations shall have the same
status as obligations. mcurred by such a trustee or trustees or
receiver or receivers, within 30 days after such appointment, if

“any, or 60 days after such proceedmgs shall have been commenced

whlchever shall be earher ;

then, in an_y'such case, the Lessor, at its option, may:

-(a) proceed by appropriate court action or actions, either at -
law or in equity, to enforce performance by the Lessee of the appli-
cable covenants of this Lease or to recover damages for the breach

‘thereof ; or

(b) by notice in writing to the Lessee terminate this Lease,

‘whereupon all rights of the Lessee to the use of the Units shall
“absolutely cease and determine as though this Lease had never been

made, but the Lessee shall remain liable as hereinafter provided;
and thereupon the Lessor may by its agents enter upon the premises
of the Lessee or other premises where any of the Units may be

-and take‘poss'eqsion of all or any of the Units and thenceforth hold,

possess and enjoy the same free from any right of the Lessee, its’
sticcessors or assigns, to use the Units for any purposes whatever ;
but the Lessor shall, nevertheless, have a right to recover from
the Lessee any and all amounts which under the terms of this
Lease may be then due or which may have accrued to the date of -
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such termination (computing the rental for any number of days
less than a full.rental period by multiplying the rental for such
full rental period by a fraction of which the numerator is such
number of days and the denominator is the total number of days
in such full rental period) and also to recover forthwith from the

Lessee (i) as damages for loss of the bargain and not as a penalty;

a sum, with respect to each Unit, which represents the excess of
(x) t.he‘pr»es,ent value, at the time of such termination, of the entire
unpaid balance of all rentals. for such Unit which would otherwise
have accrued hereunder from the date of such termination to the
end of the term of this Lease as to such Unit over (y) the then

- present value of the rentals which the Lessor reasonably esti-

mates. to be obtainable for the Unit during such period, such
present value to be computed in each case on the basis of a 64/,
per annum discount, compounded semiannually from the respec-
tive dates upon which rentals would have been payable hereunder
had this Lease not been terminated, (ii) any damages and ex-
penses, including reasonable attorneys’ fees, in addition thereto
which the Lessor shall have sustained by reason of the breach
of any covenant or covenants of this Lease other than for the
payment of rental and (iii) an amount which, after deduction of
all taxes required to. be paid by the Lessor in respect of the

- receipt thereof under the laws of the United States of America

or any political subdivision thereof, shall, in the reasonable
opinion. of the Lessor, cause the Lessor’s net return under
this T.ease to he equal to the net return that would have heen

‘available to the Lessor if it had heen entitled to utilization of

all or such portion of the 7%, investment credit (hereinafter called
the Tnvestment Credit) with respect to the Cost of the Units
pursuant to Section 38 and related sections of the Internal Revenue
Code of 1954, as amended, lost, not claimed, not available for claim, -
disallowed or recaptured by or from the Lessor as a result

~of the breach of one or more of the representations, warranties

and covenants made by the Lessee in § 17 or any other provision
of this Lease or the sale or other disposition of the Lessér’s interest
in any Unit after the occurrence of an Event of Default, plus such
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sum as shall, in the reasonable opinion of the Lessor, cause
the Lessor’s net return under this Lease to be equal to the net
return. that woulcl have hbeen available to. the Lessor if it
had been entitled to utilization of all or SllCh-pQI‘thﬂ of the maxi-
mum depreciation deduction with respect to the Units authorized
under Section 167 of the Internal Revenue Code. utilizing the

“class life” prescribed in accordance with Section 167(m) of said

’C«:»dc‘-(. hereinafter called the ADR Deduction)" which was lost,

not claimed, not available for claim or disallowed or recaptured =
in respect of a Unit as a result of the breach of one.or more of the -~

répresentations, warranties and covenants made by the Tessee in
§ 17.or any other provision of this Lease, the inaccuracy of any
‘statement in any letter or document furnished to the Lessor by
‘the Lessee, the termination of this Leéase, the Lessee’s loss of the

_rlght to use such Unit or the sale or other disposition of the Les- -

sof’s interest in such Unit after the occurrence of an Event of
Default

» The remedies in this Lease prov1ded in favor of the Lessor shall
not be deemed exclusive, but shall be cumulative, and shall bg in addi-
tion to all other remedies in its favor existing at law or in equity. The

'Lessee hereby waives any mandatory requirements of law, now or
~ hereafter in effect, which might limit or modify the remedies herein -
‘provided, to the extent that such waiver is permitted by law. Subject

to the provisions of the third paragraph of §2 hereof, the Lessce
hereby waives any and all existing or future claims to any offset against
the rental payments due hereunder and agrees to make rental payments
regardless of any offset or claim wlnch may be asserted by the Lessee:
or on its behalf,

The failure of the Lessor to exercise the rxghts granted it here- *

- under upon the occurrence of any of the contingencies set forth herein. "
shall not constitute a waiver of any such right upon the continuation S

or recurrence of any such contingencies or similar contmgenmes

§ 10 Return of Units Upon Default. If this Lease ‘shall termi- -
nate pursuant to § 9 hereof, the Lessee shall forthwith deliver pos-

session of the Units to the Lessor. Each Unit returned to the Lessor
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pursuant to this § 10 shall (i) be in the same operating order, repair
and condition as when originally delivered to the Lessee, reasonable
wear and tear excepted, (ii) have attached or affixed thereto any special
device, rack or assembly considered an accession thereto as provided
in § 8 hereof and have removed therefrom any special device, rack or
assembly not so considered an accession thereto and (iii) meet the
standards then in eﬁect under the Interchange Rules of the Association
of American Railroads, if applicable. For the purpose of ‘delivering
possession of any Unit or Umts to the Lessor as above requlred the
Lessee shall at its own cost, expense and 115k »

A. forthwith and in the usual manner and at usual speed
cause such Units to be transported to such point or pomts as shall
rcasonab y be desxgnated b} the Lessor, and -

B. pernnt the Lessor to store such Umts on any lines of
~- railroad or: premises approved by the Lessor until such Units
_have been sold, leased or otherwise dl%posed of by the Lessor

The assembling, delivery, storage and transportmg of,_t_he Umts as
hereinbefore provided shall be at the expense and risk of the Lessee and
are of the essence of this Lease, and upon application to any court of
equity having jurisdiction in the premises the Lessor shall be entitled
to a decree against the Lessee requiring specific performance of the

covenants of the Lessee so to cause the assembly, delivery, storage and -
transporting of the Units. During any storage period, the Lessee will

permit the Lessor or any person designated by it, including the author—

ized representative or representatives of any prospective ptirchaser of

any Unit, to inspect the same; provided, however, that the Lessee shall
not be liable, except in the case of negligence of the Lessee or of its
employees or agents, for any injury to, or the death of, any person exer-
cising, either on behalf of the Lessor or any prospectlve purchaser, the
rights of inspection granted under this sentence.

Without in any way limiting the obligation of the Lessee ‘under the
foregoing provisions of this § 10, the Lessee hereby irrevocably appoints

the Lessor as the agent and the attorney of the Lessee, w‘lith"full power
and authority, at any time while the Lessee is obligated to deliver pos-



20

‘session of any Unit to the Lessor, to demand and take possession of such
Unit in the name and on behalf of the Lessee from whomsoever. shall
be at the time in possession of such Unit. In connection therewith the
- Lessee will supply the. Lessor with such dOClllllClltb as the Lessor may.
reasona.bly request. -

§ 1L Asszgnment Povsesszon and Use Thts Lease shall be as- .

SIgnable in whole or in part by the Lessor without the consent of the -
- Lessee, but the Lessee shall be under no Qbhgatlon to any assignee of
the Lessor except uipon written. notice of such assignment from the .
Lessor. All the rights of the Lessor hereunder (including but not
limited to the rights under §§ 5, 8, 9 and 17 hereof) shall inure to the -
benefit of the Lessor’s assigns as if named herein as Lessor. Whenever
the term Lessor is used in this Lease it shall apply and refer to the

Lessor and the Leneﬁcmry and eaLh assignee of the Lessor and, where -
the context so requires (mn]udmg, but not limited to certain of the - .
provisions of §§ 5, 9 and 17 hereof ), shall refer only to the Beneficiary. = -

So long as fio Event of Default exists hereunder and the Lessee

" shall have fully complied with the provisions of the fifth paragraph

of this § 11 and the third paragraph of § 17 hereof, the Lessce shall be
entitled to the possession of the Units and also to sublease the Units
to, or to permit their use under the terms of car contracts by, a railroad"
company or companies incorporated in the United States of America
(or any State thereof or the District of Columbia), upon lines of rail-
road owned or operated by such railroad company or companies, -
‘or over which such railroad company or companies have trackage rights
or rights for operation of their trains, and upon connecting and other
carriers in the usual interchange of traffic, but only upon and sub-
ject to all the terms and conditions of this Lease.

Any such sublease may provide that the sublessee, so long as it
'shall not be in default under such sublease, shall be entitled to the pos--
‘session - of the Units included in such sublease and the use thereof;
~ provided, however, that every such sublease shall be subject to the
rights and remedies of the Trustee under the Fqulpment Trust Agree-
ment and the Lessor under this Lease in respect of the Units covered
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by such subleabe upon the occurrence of an Event of Default there-
under or hereunder.

The Lessor shall have the right to declare this Lease terminated
in case of any unduthorlzed assignment or transfer of the Lessee’s
rights hereunder orin case of any unauthonzed trdnsfer or sublease of
any of the Units. : :

The Lessee, at its own expense, w1ll as soon as posmble cause to
be duly discharged any lien; charge secunty interest or .other enctim-
brance (except as aforesaid and other than an encumbrance resulting
from claims against the Lessor or the Trustee not related to the owner-
ship or leasing of, or the security title of the Trustee to, the Units)
which may at any time be imposed on or with respect to any Unit
including any accession thereto or the interest of the Lessor, the Trus-
tee or the Lessee therein. The Lessee shall not, without the prior
written consent of the Lessor, part with the possession or control of, or -
suffer or allow to pass out of its possession or control, any of the Units,
except to the extent permitted by the pr OVI‘SIOHS of this § 11.

8§ 12. Purchase and Renewal Options. Provided that this Lease
has not been earlier terminated, no Event of Default exists hereunder
and the Lessee is not otherwise in default hereunder, the Lessee
may, by written notice delivered to the Lessor not less than six months
“prior to the end of the original term of this Lease or any extended
term hereof, as the case may be, elect (a) to purchase all, but not
fewer than.all, the Units then covered by this lLease at the end
of the original or any extended term of this Lease for a purchase
price equal to the Fair Market Value of such Units as of the
end of such term or (b) to extend the term of this Lease in respect
of all, but not fewer than all, the Units then covered by this Lease,
for up to two five-year periods commencing on the scheduled expira-
tion of the original term of this Lease, provided that no such extended
term shall extend beyond July 1, 1988, at a rental payment in 10 se:mi-—
~annual’ payment‘s payable on January 1 and July 1 in each vear
- of the extended term, each in an amount equal to

(a) during the first five-vear per:.od 50% of an amount enual to
each semiannual instalment whlch would be required to pay, in 30 equdl
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semiannual instalments of principal and interest, the principal of the

Assumed Amount (as hereinafter defined) together with interest there-
on payable semiannually at the rate per annum borne by the Trust
Certificates, where the “Assumed Amount” means the aggregate
amount of principal which would be paid if the last 20 semiannual rental
payments ‘hereunder during the initial term for each

Unit yere being made in .payment, in 20 equal
semiannual instalments of principal and interest, of a fixed amount of
principal tognther with interest thereon payable. senndnmmlly at the
rate per annum borne by the Trust Certificates and (b) during the
second five-year period, the Fair Rental V aluc of each e;uch Unit at the
end of the first five-year period.

Fair Market Value and Fair Rental Value shall be determined on
the has_n, of, and shall be equal in amount to, the value which - would
obtain in an arm’s length transaction between an informed and willing
buyer-user or lessee, as the case may be (other than (i) a lessee cur-

rently in’possession and (ii) a used equipment dealer), and an informed

aned willing seller or lessor, as the case may be, under no compulsion to

sell or lease and, in such determination, costs of removal from the loca--

tion of current use shall not be a deduction from such-value. If on or

before four months prior to the expiration of the term of this Lease. -
or any extended term hereof, the Lessor and the Lessee are unable to -

agree upon a determination of the Fair Market Value or Fair Rental
Value of the Units, such value shall be determined in accordance with

the foregoing definition by a qualified independent Appraiser. The

. term Appraiser shall mean such independent appraiser as the Lessor
and the Lessee may mutually agree upon, or failing such agreement, a
panel of three independent appraisers, one of whom shall be selccted by
- the Lessor, the second by the Lessee and the third by the first two so
sclected. - The Appraiser shall be instructed to make such determination

within a period of 30 days following appointment, and shall promptly -

communicate such determination in writing to the Lessor and the

Lessee. The determination so'made shall be conclusively binding upon

both the Lessor and the Lessee. The expenses and fee of the Appraiser
~shall be borne by the Lessee.
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- §13. Return of Units upon Termination of Term. Unless a Unit
is purchased by the Lessee as provided in -§ 12 hereof,.as soon as prac-
ticable on or after the termination of the original or any extended term
of this Lease, as the case may be, the Lessee will, at its own cost and
expense, at. the request of the Lessor, cause such Unit to be transported
to such point or points as shall be reasonably designated by the Lessor
immediately prior to such termination and permit the Lessor to store
such Unit on any lines of railroad or premises approved by the Lessor
for a period not exceeding three months; the assembly, delivery, stor-
age and transporting of such Unit to be at the expense and risk of the

- Lessee. During any such storage period the Lessee will permit the

Lessor ot any person designated by it, including the authorized represen-
tative or representatives of any prospective purchaser of such Unit, to
inspect the same; provided, however, that the Lessee shall not be liable
except in the case of negligence of the Lessee or of its employees or -
agents and except to the extent f.}thf:.r_wisépr()vided by law, for any
injury to, or the death of, any person exercising, either on behalf of
‘the Lessor or any prospective purchaser, the rights of inspection granted
~under this sentence. The assembling, delivery, storage and transporting -
of the Units as hereinbefore provided are of the essence of this Lease,
and upon application to any court of equity having jurisdiction in the
premises, the Lessor shall be entitled to a decree against the Lessee
requiring specific performance of the covenants of the Lessee so to
cause the assembly, delivery, storage and transporting of the Units.
Each Unit returned to the Lessor pursuant to this § 13 shall (i) be in
the same operating order, repair and condition as when originally de-
livered to the Lessee, reasonable wear and tear excepted, (ii) have

attached or affixed thereto any special device, rack or assembly con- .

sidered an accession thereto as provided in § 8 hereof and have removed
therefrom. any special device, rack or assembly not so considered an
accession thereto and (iii) meet the standards then in effect under
the Interchange Rules of the Association of American- Railroads, if -
applicable. If the ILessor shall elect to abandon any Unit which has
suffered a Casualty Occurrence or which, within 90 days after expira-
~ tion of this Lease, the Lessor shall elect to abandon, it may deliver
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written notice to such effect to the Lessee and the Lessee shall there-
upon assume, and hold the Lessor harmless from, all Lability arising
in respect of any responsibility of ownership thereof, from and after
receipt of such notnce The Lessor shall execute and deliver to the
T.essee a bill or bills of sale (without warranties) transferring to the
Lessec, or upon its order, the Lessor’s title to and property in any Unit
abandoned by it pursuant to the 1mmed1ately preceding sentence. The
Lessce shall have no liability to-the Lessor in respect of any Unit aban-
doned by the Lessor after termination of this Lease; provided, howerer,
that the foregoing clause shall not in any way relxwe the Lessee of its
obligations pursuant to § 6 hereof to make payments provided for
“therein in respect of any Unit experiencing a Casualty Occurrence
during the original or any extended term of this Lease. :

§ 14. Opinion of Caunsel_. On the Closing Date (as defined in
the Manufacturing Agreements), the Lessee will deliver to the Lessor
and the Trustee the written opinion of counsel of the Lessee, in such
number of counterparts as may reasonably be requested, and addressed
to the Lessor and the Trustee, in scope and substance satisfactory to
them and their counsel, to the eife(,t that: '

A. the Lessee is a corporatxon legally incorporated and
validly existing, in good standing, under the laws of the State of
Delaware, with full corporate power to enter into this Lease, the
Supplements, the Equipment Trust Agreement, the Manufacturing
-Agreements, any supplements thereto and any equipment purchase
agreements relating to the Units (and any assignment thereof);

B. this Lease, the Supplements, the Equipment Trust Agrec-
ment, the Manufacturing Agreements, any supplements thercto

~ and any equipment purchase agreements relating to the Units (and
any assignment thereof ) have been duly authorized, executed and
delivered by the Lessee and, assuming the due authorization, exe-
cution and delivery thereof by the other parties thereto, constitute
ralid, legal and binding agreements, ‘enforceable in accor dance
with their terms; and the Trust Certificates and ‘the guaranty
thereof, issued under the Equipment Trust Agreement, have been
“duly authorized, executed and delivered by the Trustee¢ and the
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Leqsee rc%pcctlvcly, and are vahdly issued and outstﬁmdmg obliga-
txons entitled to the benefits of the Lquxprmnt Trust Agreement ;

C. this Lease, the Supplemcnts and the Equlpmcnt Trust
Agreement have been duly filed and recorded with the Interstate
Commierce Commission pursuant to Section 20c of. the Interstate
Commerce Act, and will protect the Lessor’s title and interest in
and to the Units and the Trustee’s security title and interest in and
to the Units, and no filing, recording or deposit (or giving of
nutlce) with any other federal, state or local governmient or agency
or instrumentality thereof is necessary to protect the title and
interest of the Lessor or the security title and interest of the
“Trustee i in and to the Units in the United States of America;

D: no approval of the Interstate Commerce Commission or
any other governmental authority is necessary for the execution,
delivery or performance of this Lease, the Supplements, the ]Lquxp!
ment Trust Agreement, the: Manufacturing Agreements, any
suppluments thereto and any equipment ’purchas‘e'agreements‘ re-
lating to the Units (and any assignment thereuk) or if any ap—
proval-is necessary it has been .obtained;

E. the entering into and performance of this Lease the Sup-
'-plementb,. the Equipment Trust Agreement, the Manufacturing
Agreements, any supplements thereto and any equipment purchase
agreements relating to the Units (and any assignment thercof )
will not result in any breach of, or constitute a default under, any
indenture, mortgage, deed of trust, bank loan or credit agremxem
or other agreement or instrument to which the Lessce is a party
or by which it may be bound or contravene any pmwsum of law,
statute, rule or regulation to which the Lessee is subject or any
Jtld"ﬂl(,ﬂt decree, franchise, order or permit apphmbk to the
Lessee; .

~ F. no mortgage deed of trust or other lien of any nature
‘whatsoever which now covers or affects, or which may hereafter
cover or affect, any property or interest therein of the Lessee,
now attaches or hereafter will attach to the Units or in any
manner affects or will affect adversely the Lessor’s right, title and
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to the rights of the Lessee hereunder in and to the Umts and

' G.- registration of the Trust Certificates under the Securities
Act of 1933, as amended, and qualification of the Equipment Trust }
Agreement under the Trust Indenture Act of 1939 -as amended
are not reqmred :

Notmthstdndmg the foregoing, if the Equlpment Trust Agree-
ment shall not be executed and delivered on or prior to the Closing
Date, such opinion shall not be delivered to. nor addressed to the -
Trustee and shall not refer to the Equipment Trust Agreement nor
the Trust Certificates nor the Trustee’s security title and 'interest nor
mdude the matters referred to in par agraph G of this § 14

§ 15. Recardmg and Expemes Prior to the dehvery a,nd accept-
ance of any Unit hereunder the Lessee will without .expense to the
Lessor cause this Lease, any-Supplement relating to such Unit, any
assignments hereof and thereof, the Manufacturing - Agreements and
any. supplement thereto relating to such Unit to be filed and re-
corded- with the Interstate Commerce Commission in accordance with
Section 20c of the Interstate Commerce Act. The Lessee will under-
take the filing and recording required under Section 7.03 of the
LEquipment Trust Agreement and will from time to time do and
‘perform any other act and will execute, acknowledge, deliver, file, reg-

ister, record and deposit (and will refile, reregister, rerecord or rede- =

posit whenever required) any and all further instruments required by
. law or reasonably requested by the Lessor or the Trustee (except as
“otherwise provided in Section 7.03 of the Equipment Trust Agreement)
- for the purpose of proper protection, to the satisfaction of the Lessor
~and the Trustee, of the Lessor’s and the Trustee’s respective interests in
the Units, or for the purpose of carrying out the intention of this Lease
and the Equipment Trust Agreement. The Lessee will promptly fur-
nish to the Lessor and the Trustee: evidence of all such filing, register-
ing, recording, depositing, refiling, reregistering, rerecording and/or
redepositing -and an opinion or opinions of counsel for-the Lessee
with respect thereto satisfactory to the Lessor and the Trustee.
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§ 16. Interest on Qverdue Rentals. Anything to the contrary herein
Lontamed notwithstanding, any m:mpayment of rentals and other obliga-
tions due hereunder shall result in the obhgatxon on the part of the
Lessee promptly to pay also an amount equal to interest at the Penalty
Rate (as defined in the Equipment Trust Agretment) on the overdue
rentals.and other ublwatlons for the penod of time durmﬂ‘ which they

are overdue

_ §17. '-Fedeml Income Taxes. The Lessor, as the owner of the
Units, shall be entitled to such deductions, credits and other benefits
as are provided by the Internal Revenue Code of 1954, as amended
to the date hereof (hereinafter called the Code), to an owner of
property, including, without limitation, the Investment Credit (as

~defined in § 9 hereof), with respect to the.Units.

‘The Lessee agrees that neither it nor any corporation corntrolled
by it, in.control of it, or under common' control with it; directly or
indirectly, will at any time take any action or file any returns or other
documents inconsistent with the foregoing and that each of such cor-
porations will file such returns, take such actions -and execute such

- documents as may be reasonable and necessary to facilitate nccomphsh—

ment of the intent hereof.
Notwnh%t'mdmg anything to the contrary contained in § 11
hereof, the I.essee represents and warrants that (i) all the Units

© constitute property the entire Cost of which qualifies for the Investment

Credit under Section 50 of the Code; (ii) at the time the Lessor becomes
the owner of the Units, the Units will constitute “new section 38 prop-
erty” within the meaning of Section 48(b) of the Code and at the
time the. Lessor becomes the owner of the Units, the Units will not
have been used by any person so as to preclude “the orlgmal use of
such property” within the meaning of Sections 48(b) and 167(¢)(2)
of the Code from commencing with the Lessor; (iii) at all times
during the term of this Lease, each Unit will constitute “section 38
property” within the meaning of Section 48(a) of the Code, will not
be used predominantly outside the United States within the meaning of
said Section 48(a) (or any exception thereto) and will be used by
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1axlma<1 cmnpames dnd (iv) the Lc%ee will mamtam sufhment records
to verify such use. : -

1f the Lessor shall lose or 5ht1]] in the -opinion of mdependcnt tax
counsel for thc, Lessor, not have the right to claim, or if there shall be
disallowed with respect to the Lessor all or any portzon of the Tivest-
ment Credit or the ADR Deduction (as defined in §9 hereof) with
respect to the Units and such loss, inability to claim or disallowance is
based on the inaccuracy in law or in fact of the representations and
warranties set forth in the preceding paragraph or is duc to any act or
omission of the Lessee or is due to the inaccuracy of any statement in
any letter or document furnished to the Lessor by the Lessee, the rental
rates for the Units set forth in § 2 hereof shall, on the next succeeding
‘rental payment date after written notice to the Lessee by the Lessor of
such fact, be increased to such amount or amounts as shall, in the reason-
able opinion of the Lessor, cause the Lessor’s net return to equal the
net return that would have been realized by the Lessor if the Lessor had
been entitled to utilize all the Investment Credit and the ADR Deduction,
and the Lessee shall forthwith pay to the Lessor as additional rental the:
amount of any interest and/or penalties which may be assessed by the
United States of America against the Lessor attributable to the loss of
all or such portion of the Investment Credit or the ADR Deduction.

The Lessee understands that the rental rates provided in § 2 hereof )
have been calculated on the basis of deprematmn deductions thh respect
to the Units being available on the basis of an 11-year life on one of the
accelerated methods of depreciation provided in Section 167 (1) of the
Code. 1f the Internal Revenue Service determines that such dedue-
. tions may only be taken on the basis of a 12-year life, or if such
~deductions are disallowed because an 11-year life, as distinguished from
a 12-year life, was utilized, the rental rates for the Units set forth in
§ 2 hereof shall, on the next succeeding rental payment date after
written notice to the Lessee by the Lessor of such fact, be increased
to such amount as shall, in the reasonable opinion of the Lessor, equal
the net return that would have been realized by the Lessor if the Lessor
had been entitled to utilize such 11-year life and the Lessee shall forth-

with pay to the Lessor as additional rental the amount of dny interest
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and/or penalties that inay be assessed by the United States of America -
against the Lessor attributable to the utilization of such 11-year life.
If thercafter the Internal Revenue Service determines-that such deduc- _
tions with respect to the Units may be taken on the basis of an 11-year
 life, the rental rates for the Units shall, on and after the next suc-
ceeding rental payment date after written nohce to'the Lessor from the
Lessee of such fact, be decreased fo-such amount a’s Sh’l]l in the reason-
able opinion. oi the Lessor, équal such net return. ' '

§18. Nonces. Any notice reqmred or permitted to be given by.
exther party hereto to the other shall be deemed to have been glven when

addrceqed as mllow §:

If to the Lessor, at P () Box 318, Church Street- Station,

New V. ork, N. Y. 100135, attention of Corporate Trust Division

. {with copies to General Electric Credit Corporation, P. O. Box

8300, Stamford, Connecticut 06904 and General Electric Credit

Corporation, P. O. Box 81 (North Station), White Plains, N. Y.
10603, attention of Loan Of’ncer)

_ If to the Lessee, at 300 South Wacker D'rive, Chicage,
IHinois 6()606 attention of Vice President—F in’mce'

or addressed to either party at such other address as such party shall
hereafter furnish to the other party in wrltmg

§19. Severability; Effect and Modification of Lease. Any provi-
sion of this Lease which is prohibited or unenforceable in-any jurisdic-
tion shall be, as to such jurisdiction, ineffective to the extent of such
prohibition or unenforceability without invalidating the remaining pro-
visions hereof, and any such prohibition or unenforceability in any

 jurisdiction shall not invalidate or render unenforceable such provision
in any other jurisdiction.

This Lease exclusively and completely states the rlghts of the
Lessor and the Lessee with respect to the Units and supersedes all other
agreement's,l oral or written, with respect to the Units, other than
the I;'*unipmen.tf Trust Agreement and the Manufacturing Agreements.



No variation or modification of this Lease and no wiiver of. any of
its provisions or conditions shall 'be valid unless in wr mng and signed
by duly nuthnrlzed Oﬂ]LCI’b of the Lessor and the Lessee.

§20. Executwn Thls Lease may be executed in several counter-
parts, each of which so executed shall be deemed to be an original, and
sitch counterparts together shall constitute but one and the same instru- _
ment. Although this Lease is dated as of December 1, 1972, for con-
venience, the actual date or dates of execution hereof by the parties
hereto is or are, res pectwf,lv the date or dates stated in the ﬁchnm\l-
edgments- hu eto annexed.

 §21. Law Governing. The terms of this Lease and all rights and
obligations hereunder shall be governed by the laws of the State of New
York; provided, however, that the parties shall be entitled to all rights
conferred by Section 20c of the Interstate Commerce Actand such addi-
tional rights arising out of the filing, recording or depositing hereof and =
of any assignment hereof or out of the marking on the Units as shall be -
conferred by the laws of the several jurisdictions in which this Lease
or any assignment hereof shall be filed, recorded or deposﬁed or
in whlch any Unit may be located.

22 Obhqahons of Lessor Under Eqmpment Trust Aq: cement.

In the event that the Lessor shall become obligated to make any payment
(other than pursuant to Section 4.03 of the Equipment Trust Agree-
ment) or to perform any other obligations pursuant to the Equipment
Trust Agreement not covered by the provisions of this Lease, the Lessce
shall pay such additional amounts to the Trustee and perform such obli-
~ gations so that the Lessor’s obligations (other than pursuant to Section
4.03 of the Equipment Trust Agreement) pursuant to the hqmpmcnt
Trust Agreement shall be fully complied with. : '
If the Equipment Trust Agreement is not executed and delivered,

any provision of this Lease which must be construed by reference
to the Equipment Trust Agreement shall nevertheless be so construed,
but all provisions of this Lease relating to.the rights and interests of
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the Trustee shall be construed w1th due - eﬁcct given to such failure
of mecutwn and dehvery :

§23 No Recourse No recourse shall be had in respect of any
obligation: due unider-this Lease, or referred to herein, against any-in- -
corporator, stockholder, director or officer, as such, past, present or
future, of the Lessor or the Lessee, or against the Beneficiary or any
other beneficiary of a trust for which the Lessor is acting as trustee,
whether by virtue of any constitutional provision, statute or rule of
law or by enforcement of any assessment or penalty or otherwise, all
such liability, whether at common law, in equity, by any constitutional
provision, statute or otherwise, of incorporators, stockholders, direc-
tors, officers or beneficiaries being forever released as a condition of
and as consideration for the execution of this Lease.

. '8 24. Provisions Concerning .Subordinated Notes. It is the
- intention .of the parties hereto that the obligations of the Lessee under
this Lease shall be superior in right of payment to all the Lessee’s
Thirty Year Subordinated Notes sold or to be sold pursuant to a Note
Purchase Agreement dated as of January 1, 1967, between the Lessce
and certain of its stockholders. The Il.essee covenants and agrees
that if an Event of Default exists hereunder or an Event of Default
(as defined in the Equipment Trust Agreement) exists under the
Equipment Trust Agreement or any event which, with the giving of
notice or the lapse of time, or both, would constltute an Event of
Default hereunder or under the Equipment Trust Agreemient, shall
have occurred and be continuing, the Lessee will not voluntanly
- prepay or retire any of such Notes. :

§25 Increase of User Rates. The Lessee covenants and agrees
(i) that, if an Event of Default exists under § 9(A) hereof by reason
of the failure of the Lessee to pay to the Trustee within the grace period
“provided in § 9(A) hereof all or any part of the rentals due and
payable under § 2 hereof required for the payment of the principal of or
dividends on the Trust Certificates (but not including any principal or
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dividends payable by reason of acceleration of the date of payment
thereof ), the Lessee will, upon written notice by the Lessor so to do,
within ten days after receipt of such notice, deliver to all parties to its
Form A and.Form B car contracts (or such other Forms as may here-
after be used in substitution or in replacement of such Form A and
Form B car contracts) due and proper notice of increases in the car
user charges under such contracts, (ii) that all car contracts covering
any. unit or units of railroad equipment of which the Lessee is the
owner or the lessee will contain provisions permitting the Tessee to
require such increases and (iii) that, except in connection with an as-
signment or transfer in accordance with the provisions of Section 7.0+
of the Equipment Trust Agreement, the Lessee will not assign or trans-
fer its rights and obligations to require such increases under any such
car contracts, Such increases shall commence to accrue and shall be
effective on the first day of the first calendar month beginning subse-
quent to ten days after delivery of such notice by the Lessee to the

~ parties to such car contracts. Such increases shall be in such amounts

or percentages as will cause to accrue and be payable to “the,a'.ccount of
the Lessee in respect of the first calendar month during which they are
in effect such additional sums of money as will be needed by the Lessee
to enable it to pay all such overdue principal and dividends (with in-
terest on overdue principal and dividends at the Penalty Rate, to the
extent that it shall be legally enforceable) and to cure any defaults in

- payment of any principal, dividends or interest (or rentals intended to

provide for payment thereof) payable under comparable provisions of
any other equipment trust, conditional sale or other equipment agreement

~ of the Lessee not guaranteed jointly and severally by its shareholders or
" agroup of its shareholders (except defaults arising by reason of acceler-

ation of the date of payment of instalments of principal, dividends or

_ interest, or rentals intended to provide for payment thereof), whether

heretofc ore or hereafter entered into, based upon the most recent records
or information available to the Lessee relating to the use of its cars.
If for any reason any such increases so made by the Lessee shall fail to
provide in 90 days sufficient cash to enable the Lessee to cure such
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default or defaults hereunder and under any other such agreements,
or if cash is provided but is not for any reason applied to cure such
“defaults, the Lessee will, upon receipt of written notice from the Lessor
so to do, promptly make such further increases in its user charges as
may from time to time be necessary to enable the J.essee to cure all such
defaults hereunder and under such other agreements. ’

INn WITNESS WHEREOF the parties hereto, each pursuant to due
corporate authority, have caused this instrument to be duly executed

as of the date first above written.
IE%ANﬁ.ms TruUST COMP
,) a

. \ /’/ r-..'&\
[ CORPORATE SEAL] W OO e
. - "
) : . ) by ) .\. ..\'.‘ ......... ——

Assistant Vice President,

Attest:

[CORPORATE SEAL]

Vzce P? esrdc’utml"mauw

Attest:
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STATE OF NEW YORK ] .
Counrty or New Yorx § ™

On this zﬁ”fiiay of Decembet”, 197> | before me personally appeared

ROMAIIO L PELUSO , to me personally known, who, being by me duly
sworn, says that he is an Assistant Vice President of BANKers TrRusT
CoMPANY, that one of the seals affixed to the foregoing instrument is
the corporate seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its Board of
Directors and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

%, el e f .
%7/ e
(T e ‘4““ / - -
N .j ERTEY -~
LYUE AEMPLE
[NoTarIAL SEAL] _ Notary Publif, Aiate of New York

Mo, 30-3945960 - e
Qualitied in Naossou County . -
Cerfificote filed in Huw York County o VAN
Commission Expires Morch 30, 1973 -

STATE OF ILLINOIS _ _ )
Counrty or Cooxk

| On thxsw’o?"#y of &ut—wﬂ%ﬁ%‘d % 7< pefore me personally a'ppeared
N. V. REIcHERT, to me personally known who, being by me duly
sworn, says that he is the Vice President—Finance of TRAILER
TrAIN CompPaNY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by authority
of its Board of Directors and he acknowledged that the execution of

the foregoing instrument was the free actrand deed of said corpqr'\.tton
j v e

Lo ’ )/ k. a
N 'f v ;‘,’ iy / 5 4
N ary Pubjzc |

My commission expires
- My Commissien Expires Feb, 17, 1975
[NoTaRIAL SEAL]
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SCHEDULE B
LFAQE SUPPLEMENT N(). e

LFAQ]‘ SUPPLEMFNT NO. .. .., dated as of".
197:., between Bankers Trust Company, a New York curpmxt- N
tion, as Trustee under a Trust Agreement dated as of December
1, "197 ~with GexeraL Errcrric Creprr CORPORATION, and
TraiLer TrRAIN CompaNY, a Delaware u_)rporatmn {hercinatter
~ called the Lessee).

The parties hereto have heretofme entered into a LL;XSC; of Fquip- _
ment dated as of December 1, 1972, which was filed and recorded with
“the Interstate Commerce Commission pursuant to Section 20c¢ of the .
Interstate Commerce Act on ' , at m., recorda-
~ tion number , which provides for the exccution and. delivery from
time to time of “supplements thereto each substantially in the form
hereof for the purpose of subjecting to said Lease of Lqmpmcnt ad-
ditional units of new, standard gauge railroad equipment.
The following units of such railroad equipment are hereby sub-
jected to said Lease of Equipment:

T"}ip o
Quantity:

Lessce’s Car Numbers
(Al Inclisive):

Ut Cost:

Total Cost:



IN WITNESS WHEREOF, the parties hereto, each pursuant to due
corporate authority, have caused this Supplement to bé duly e\mncd

as of the datc- ﬁrst above writtemn.

[ CorPORATE SEAL]

- Attest:

AaSIbmm Secretary

[ CorroraTE SEAL]

Attest:

........... . - v .

A .sm:,tant beu etary

37

Bankers Trust COMPANY
~as Trustee,

Assistant Vi ILL ch%ldent

TratLER Train Conpany,

Vice President
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StATE oF NEw YORK <s:
County o NEw YORK ’

On' this” - day of , 197, before me
personally appeared = =~ ' , to me personally
known, who being by me duly sworn, says that he is an Assistant Vice
President of BANKERS TRUsT CoMPANY, that one of the s«,,d]s affixed
to the foregoing instrument is the corporate seal of said corporation,
that said instrument was signed and sealed on behalf of said corpora-
tion by authority of its Board of Directors and he acknowledged that
the execution of the foregoing mstrument was the free act and deed of
sald corporation. '

[NoTARIAL SEAL]

STATE OF ILLINOIS .
County oF Cook z S5 : v

On this day of . , 197 ., before me
personally appeared ’ , to.me. personally
known, who being by me duly sworn, saye that he is a Vlce President of
TraiLer TrRAIN CoMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by authority of its
" Board of Directors and he acknowledged that the execution of the
furtgnmg instrument was the free act and deed of said ‘corporation.

DRI I I R T R T A TN B

Notary Puth
[NOTA_,RIAL S.EAL]

My commission expires



EXHIBIT A

EQUIPMENT TRUST DUE JULY 1, 1988
Unconditioﬁally Guaranteed as to Principal and Dividends by

TRAILER TRAIN COMPANY

- Equipment Trust Agreement
Dated as of - .j'u]_y 1, 1973

AMONG

L)
Trustee,

BANKERS TRUST COMPANY,
‘ ' as Trustee,

AND

TRAILER TRAIN COMPANY




EQUIPMENT TRUST AGREEMENT dated as of July 1,
1973, among - L, a
.corporation duly orgamzed and exxstmg under the. laws of the
State of New York, as Trustee (hereinafter called the Trustee),
Bankers Trust CoMpANY, a corporation duly organized and
existing under the laws of the State of New York (hereinafter
called the Company), as Trustee under a Trust Agreement dated

as of December 1, 1972 (hereinafter called the Trust Agreement),

dated

with General ‘Electric Credit Corporation, and TRAILER TRAIN

CoMPANY, a corporation duly organized and existing under the

laws of the State of l)clawcne (hcrelmftcr called t!u Guarantor
or the ‘cwm) : :

\VHER__EAS the Company has agreed to cause to be transferred to
the Trustee the railroad equipment described in Annex A hereto sub-
ject to the pmvxsxons hereof and '

WHERFM security t1tle to such railroad equipment is to be vested
in and is to be retained by the Trustee and such railroad equipment is
to be leased to the Company hereunder until full title is transferl ed to
the C ompany under the provisions hereof; and

Witereas Equipment Trust Certificates, due July 1, 1988 (here— .

inafter. called” Trust Certificates), bearing the t1m0nd1tx<)nal guar-
anty of the Guarantor, are to be issued and sold hereunder in an aggre-
gate principal amount not exceeding $ at a price not less .
than 1009, of the principal amount thereof, and the net proceeds of
such sale are to be deposited with the Trustee to constitute a fund equal
to the aggregate principal amount of Trust Certificates so issued and
sold to be-applied by the Trustee in part payment of the cost of the
Trust Equipment (as hereinafter defined), the remainder of the cost
thereof to be paid out of advance rentals to be paid by the Company
as pr ovided herein; and

\NIIERMS the Cmnpdnv has entered into a lLease of Equipment
as of December 1, 1972 (hereinafter called the Lca%) with the
Lesseé pursuant to which the C ompany has leased such railroad eqmp—
ment to the Lessee; and
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WHEREAS the texts of the Trust 4(;ertiﬁcates and the guaranty to
be endorsed thereon by the Guarantor are to be subgtantmlly in the fol-
lowing forms, respectlvely :
[FORM OF TRUST CERTIFICATE]

Tuis CErTiFicaTE Has Nor BEEN REGISTERED UNDER TIIF SECUR-
1711Es Act or 1933, Anp May Not BE SoLp, TRANSFERRED,: PLEDGED OR
HyrorHeEcATED UNLESs AN EXEMPTION FROM REGISTRATION IS
AVAILABLE., |

EQUIPMENT TRUST DUE JuLy 1, 1988
Uncondltlonally Guardnteed as to Pnnupal and Dmdends by -

TRAIL]:':.R TRAIN COMPANY

EquipMENT TRUST CERTIFICATE
Total Authorized Issue
, Trustee

" Dividends at the Rate of % Per Annum Payable
January,l and July 1
, as Trustcc under

an Eqmpmcnt Trust Agreement dated as of July l 1973 (herelnaf ter

called the Agreement), among '1 rustee (hercin-

~ after called the Trustee), BANKERs TRUST COMPANY (hereinafter

called the Company), as trustee, and Tra1LER TRAIN COMPANY ( herc'
inafter called the Guarantor), hereby certifies that

or reglstcred dSSlgnS, is entitled to an interest in the prmmpal
amount of $ in the EQuIrpMENT TrusT DUE JULY 1, 1988
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UNLONDITIONALLY (JUARANTEED AS TO PRINCIPAL AND Dwnn«an BY

TRAILER TRAIN CoMPaNY, payable on Julvy 1, 1988, upon presentatlon

and surrender of this Certificate to the Trustee at its corporate trust
office i in the Borough of Manhattdn, City and State of New York, and
to payment of dividends on the unpaid principal amount represented by

this Certificate from the date hereof until the principal amount heréof -

is due and payable, at the rate of % per annum, payab]e semian-

nually on January 1 and July Ll ineach year, with interest at the rate of

o7

% per annum on any overdue prmc:pal and dividends to the extent
that it shall be legally enforceable, all in such coin or currency of the
United States of America as at the time of payment shall be legal
tender for the payment of public and private debts, but payahlc, only
out of rentals or other' moneys received by the Trustee and apphcable to
such payment under the prowsmns of the Agreement

This Certificate is one of an authorlzed issue of Certxﬁcates all

having a final maturity of - yuly 1, 1988, and having an aggregate

principal amotunt of $ -, all 1ssued or to be issued under and
subject to the terms of the Agreement, under which certain railroad
eqmpment leased to the Company and in turn leased to the Guarantor
is held by the Trustee in trust for the equal and ratable bmeht of the
holders of C erhﬁcateq, to which Agreement (a copy of which is on
file with the Trustee at its said office) reference is made for a full
statement of the rights and obligations of the Company and the Guar-
antor, the duties and immunities of the Trustee and the rights of the
holder hereof -thereunder. The Company has no personal Lability to

~ the holders of the Certificates and the obligations of thc (,mn niny

‘before January 1 and July ! in each year, commencing January 1,
g 1979, and continuing to and J.ncludlng January 1, 1988, of rental‘ calcu-— |

under the Agreement are limited as provided therein.

As a sinking fund for the Certificates, the Agreement pxovndm for
the payment by the Company to the Trustee, but only out of moneys
received by the Company as contemplated by the Agreement, on or

lated as provided in the Agreement so that the aggregate of the divi-
dends and sinking fund rental payments payable on each such date
and the aggregate of dividends and principal payable on July 1,
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1988 mll be substantially equal and shall completely amortize the
principal of and dividends on the Certificates, subject to proportionate
reduction in the event of prepayment as mentioned below out of moneys
- deposited .with the Trustee on account of Casualty Occurrences (as
defined in the Agreemerit) As more fully provided in the ‘Agreement,
Trust Certificates in an aggregate principal amount equal to sinking
fund rerital payments are to- be prepaid on January 1, 1979, and on
each January 1 and July 1 thereafter to and includina Januarv 1, LYsE
on not less than ten days’ prior notice given as prowded in-the Agree-
ment. The Certificates are also prepayable on any January 1 or Julv
1 out of moneys deposited with the Trustee on account of Casualty
Occurrences. Any such prepayment of Trust Certificates shall be at
1009 of the principal amount thereof to be prepaid, together with ac-
crued dividends to the date fixed for prepayment. .
The Certificates are issuable only as fully reglstered Certlﬁcates
and are interchangeable without charge upon presentation thereof for
“the purpose at said office of the Trustee, but only in the manner and.
subject to the limitations provided in the Agreement. -
The registered holder hereof has represented to- the Company
that it has acquired this Certificate for investment and not for resale.
~ Accordingly, this Certificate has not been registered under the Securi-
ties Act of 1933, and may not be sold, transferred, pledged or hypothe-
cated unless an exemption from reglstrdtlon is available.
Subject to the restrictions set forth in the next preceding para-
graph, the transfér of this Certificate in whole or in part miay be regis-
~ tered on the books of the Trustee upon surrender to the Trustee, in per-
son or by duly authorized attorney, at its said office of this Certificate
accompanied by a written instrument of transfer, duly executed by the
registered holder in person or by such attorney, in form satisfactory to
the Trustee, and thereupon a new Certificate or Certificates in author-
~ized denominations for the same aggregate unpaid principal amount
hereof will be issued to the transferee in exchange herefor and, if less
than the then entire unpaid principal amount hereof is transferred, a
balance piece therefor will be issued to the transferor. Prior to due pre-
sentment for registration of transfer, the Trustee, the Company and
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the Guarantor may treat the person in whose name this Certificate is
registered as the absolute owner hereof for the purpose of receiving
payment of principal and dividends and for all other purpnsc , and shall
not be affected by any notice to the contrary,

In case of an Event of Default (as defined in the Aareement),
the principal amount represented by this Certificate (and dividends
accrued thereon) may be dulared due and payable, as provided in the
Agreement, :

It is cxpresslv under. stor)d and azgx eed b‘y the holder hmeof. any-
thing herein or in the Agreement to the contrary notwithstanding
(except as set forth in the Agreement), that each of and all the represen-
tations, covenants, undertakings and agreements herein and in the Agrec-
ment made on the part of the Company, while in form purporting to be
the representations, covenants, undertakings and agreements of the
Company, are made and intended not as personal representations,
covenants, undert dkmg and agreements by the Company or for the pur-
pose or with the intention of binding the Company personally. but arc
made and intended for the purpose of binding only the Trust Estate as-
such term is used in the Trust Agreement referred to in the Agrecment,
and the Agreement is executed and delivered by the Company not in
its own right but solely in the exercise of the powers expressly conferred
on it as Trustée under said Trust Agreement; and except in the case of
gross negligence or wilful misconduct, no personal liability or personal

" responsibility is assumed by or shall at any time be asserted or enforce-

able against the Company, or any beneficiary under said Trust Agree-
ment, on account of this Certificate or the Agreement or on account of

" any representations, covenants, undertakings or agreements of the Com-
~pany or any beneficiary under said Trust Agreement, either expressed

or implied, all such personal liability, if any, being c;xpresslv waived and
released by the holder hereof.

In WITNESS WHEREOF the Trustee has caused this Certificate to
be signed, manually or by facsimile, by one of its Vice Presidents and
its corporate seal or a facsimile thereof to be hereunto imprinted and



Sec. 1.01

to be attested by one of its Assistant Trust Oﬁlcers b) ‘his. manual

‘signature,

Dated as.of

Trustee,

V ch’ Preudmf

ATTEST:

..........................

Isszvtcml 7rus‘t Ojﬁ(er

I..FORM OF GUA#ANTY]
GUARANTY

Tra1LEr Train Company, for a valuable consideration, hereby
unconditionally guarantees to the registered holder of the within Cer-

© tificate the prompt payment of the principal of said.Certificate and

of the dividends thereon specified in said Certificate, with interest at
the rate per annum specified in said Certificate on any overdue principal
and dividends to the extent that such interest shall be legally enforce-
able, all in accordance with the terms of said Certificate and the Equip-
ment Trust Agreement referred to therein, irrespective of the pro-
visions of such Equipment Trust Agreement limiting the lability of
the Company . (as defined therein) in certain respects. The obligations

‘of Trailer Train Company under the foregoing guaranty are superior

in right of payment to all of its Thirty Year Subordinated Notes sold
or to be sold pursuant to a Note Purchase Agreement dated as of

- January 1, 1967, between Trailer Train Company and u?rt'lm of its
tnckholders : :

TRAILER TRAIN 'COMP'ANY, .

| President
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WHEREAS it is desired to secure to the holders of the Trust Certifi-

cates the payment of the principal thereof, as hereinafter more particu-
larly provided; with dividends thereon, as hereinafter provided, payable

semiannually on January 1 and July 1 in each year, and to evidence

the rights of the holders of the Trust Certificates i in substantlally the
form. herembefore set forth;

Now, "THEREFORE, in consideration of .the mutual coxrénarlts and

promises herein contained, the parties hereto hereby agree as follows:

~ ARTICLE ONE
~ DEFINITIONS

Secrion 1. ()1 Definitions. The following terms (except as other-
wise expressly provided or unless the context otherwise requires ) for
all purposes of this Agreement shall have the respective meanings -
hereafter spcc1ﬁt,d : : :

Business Day shall mean any calendar day, e*{cludmg Saturday

Sunday and legal holidays - or days on which banking institutions are :
authorized by law to be closed in New York, New York.

C asualty Occurrence shall mean any occurrence specxﬁed in Section

. 5.07 hereof to be a Casualty Occurrence.

Certificate of Acceptance shall mean a- Certificate of Acceptancc
(as defined in a Manufacturing Agreement).

7 Corporate Trust Office shall mean the office of the Trustee in New
York, New York, at which the corporate trust business of the Trustee
shall, at the time in question, be principally administered, which ofhco
is, at the date of executlon of this Agreement, located at -~ -

Co 9t when used with respect to Equipment, shall. mean the
actual cost thereof (including freight charges, if any, from an Owner’s:
plant to a point of delivery to the Lessee and applicable local or state
sales taxes, if any, and including only such other items as may be
properly included in such cost under sound accounting practice), as
evidenced by an Owner s invoice with respect to such Equlpment
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i)cfo.s-z!ed Cash shall mean cash on depos1t with the Trustee as
pm\rlded in the first sentence of Section 2.01 Thereof.

The term dividends as used herein shall mean the mterest payable
on the pnmlpal amount ‘of the Trust C Lrtlhcates at the rate pr ovided
herein. : :

Equzpment shall mean new standard gauge raﬂroad eqmpment
other than passenger equipment or work equipment, first put into service
no earlier than the date of delivery to and acceptance by the Lessee,
but shall not include any special devices, racks or assemblies at any time

attached or affixed fo any such equipment, the cost or purchase price of -

which is not included in the Cost of such equipment and -the title to
which is in a person other than the ( ompany, the Lessee or the Trustee.

Event of Default shall mean any event specified in Sectlon 6.01
hereof to be an Event of Default.

The Fair V. alue of any unit of Trust Equlpment on any date shall

. be deemed to be an amount computed by multiplying the unpaid prin-
cipal amount of the Trust Certificates outstanding on such date (after
- giving effect to any prepayment thereof on such date pursuant to Sec-

tion 3.01(a) hereof) by a fraction of which the numerator shall be
the Cost-of such unit and the denominator shall be the Cost of all units
(including such unit) subject to the trust on such date.

The term holder, when used with respect to Trust Certificates,
shall mean the registered owner of a Trust Certificate.

Lease shall mean the Lease of Equipment dated as of December

1972, betweeri the Company and the Lessee, as the same may be supple-

mented or amended as contemplated hereby or thereby. -

Lessee’s Certificate shall mean a certificate signed by the President,
any Vice President, the Secretary or any Assistant Secretary and by
the Treasurer or any Assistant Treasurer of the Lessee. .

Manufacturing Agreement shall mean any one of the three Manu--
fauurmg Agreements dated as of pecember 1, 1972, among the Com-

pany, the Lessee and Pullman Incorporated ( Pullman Standard divi-

’ sion), Bethlehem Steel Corporation and ACF Industries, I_nc.orporated,
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I(’%])(“thﬂ}, as the same nmy be %upp]emented or amendcd as con-

-templated hereby or thereby.

Officer’s Certificate shall mean a certlﬂcate signed by the Presi-
dent or a Vice President or an Assistant Vice President or an Assistant
Sceretary of the Company. S

Opinion of Counsel shall mean an opmmn of  counsel (who may
be counsel to the Company or the Lessee). - -

Ownter shall mean the manufacturer or other person delivering
any of the Lqmpmcnt to the Company.

" Penalty Rate shall mean a rate per armum in the amount of 1%
above the dividend rate specified in the T rust Certificates. :

The term. person shall mean any individual, cm‘pr oration, partne1~
ship, joint: venture association, wmt-stock company, trust unincor-

porated organization or government or any agency or pohtlcal sub-

division therenf

Request shall mean a written request for the action therem speci-
fied ‘signed on behalf of the Company by the President or a Vice
President or an Assistant Vice President or an Assistant ‘wu retary
of the Company and delivered to the Trustee. '

Trust Certificates shall mean the Equipment Trust Certxﬁcates_
issued hereunder.

- Trust qupment shall mean all Equipment at the time subject
to the terms of this Agreement :

Trustee shall mean S . ,a

N corporation duly organized and existing under the laws of the State of

New York, and any successor as trustee hereunder.

All references herein to Articles, Sections and’ other subdivisions
refer to the corresponding Articles, Sections and other subdvisions
of this Agr’éement; and the words herein, hereof, hereby, hereto, here-
under and words of similar import refer to this Agreement as a whole
and not to any particular Article, Section or subdivision hereof.
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ARTICLE TWO.
TRUST CERTIFICATES AN.D ISSUANCE THEREOF '

, SECTION 2. 01 Issuance of Trust Certzﬁcates The net proceeds
of the sale of the Trust Certificates shall forthwith upon the issu-
ance thereof be deposited in cash with the Trustee; it being under-
stood and agreed that such net proceeds will equal $. . There-
upon, without waiting for the recording or filing of this Agreement or
of any other instrument respecting the Trust Equipment, the Trustee
shall issue and deliver, as the Company shall direct by Request joined in
by the Guarantor, Trust Certificates substantially in the form set forth

. herein, bearing dividends at the rate per annum set forth in the title of
the form of Trust Certificate contained herein, in the aggregate prin-
cipal amount so sold. .

- The aggregate prmmpal amount of Trust Certificates which shall
be executed and delivered by the Trustee hereunder shall be $
except as prov1ded in Sections 2.03 and 2. 04 hereof

_ SECTION 2.02. Interests Represented by Trust Certificates; Divi--
dends; Maturity. Each of the Trust Certificates shall represent an
interest in the principal amount therein specified in the trust created
hueunder and shall bear dividends on the unpaid prmctpal amount
thereof at the rate per annum set forth in the title of the form of Trust
Certificate (ontalnud herein payable semiannually on y3n4 ary 1 and July

1 in each year, commencing January 1, 1974, with interest payable

on any overdue principal and dividends at the Pcna.lty Rate, to the -
extent that it shall be legally enforceable.

The Trust C ertificates shall mature on gy ly 1, 1988, subject,. how-
“ever, to the provisions of Article Three hereof respecting, prepdyment of '
Trust Certificates prior to such nntumy date. :

The principal of and dividends on the Trust Certlﬁcates shall be
payable at the Corporate Trust Office in such coin or currency of the

- United States of America as at the time of payment shall be legal
tender for the payment of public and private debts, but only from and
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out of rentals or other moneys received by the Trustee and applicable.
“to such payment under the provisions hereof.. Not‘withstanding the pro-
visions of the preceding sentence of this paragraph, in the case of pay-
ments of principal and dividends to be made on a Trust Certificate not

then to be paid in full, upon request and deposit of an agreement (or,

if approved by the Trustee, a copy of an agreement) of the holder of
such Trust Certificate (the respomlbﬂlty of such holder to be satisfac- -
tory to -the Trustee the Company and the Guarantor) obligating such
holder, prior to any transfer or other disposition thereof, to surrender
the same to the Trustee for a new Trust Certificate for the unpaid
principal amount represented thereby on the date of such surrender,
the Trustee will, subject to timely receipt of the necessary funds,
"mail its check, or on request of the holder the Trustee will wire by 11:00
a.m. New York time funds immediately available to such holder on
such date, to such holder at his address shown on the x"_cgi-stry books
maintained by the Trustee or at such other address as may be directed
in writing by such holder without requiring the surrender of such Trust
Certificate. |

SECTION 2.03. Form, Executwn and Characteristics of Trust
Certificates. : :

(a) The Trust Certificates and the guaranty to ‘be endorsed
thereon by the Guarantor as hereinafter in Section 7.01 hereof pro-
- vided shall be in substantially the forms hereinbefore set forth.

(b) The Trust Certificates shall be signed in the name and on
behalf of the Trustee by the manual or facsimile signature of one of its
Vice Presidents or one of its Assistant Vice Presidents and its corporate
seal or a facsimile thereof shall be affixed or imprinted thereon and
attested by the manual signature of its Secretary or one of its Assistant
Secretaries or one of its Assistant Trust Officers. In case any officer
of the Trustee whose signature, whether facsimile or not, shall appear
on any Trust Certificate shall cease to be such officer of the Trustee
before such Trust Certificate shall have been issued and delivered by
~ the Trustee or shall not have been acting in such capacity on the date

of such Trust Certificate, such Trust Certificate shall be adopted by -
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the Trustee and be issued and delwered as. thouvh such person had at
all times.been such officer of the Trustee.

~ (c) The Trust Certificates (i) shall be registered, as to both prin-
cipal and _d1v1dends, in the names of the holders; (ii) shall be reg-
istrable as to transfer in whole or in part upon presentation and sur-
render thereof for registration of transfer at the Corporate Trust
Office, accompanied by appropriate instruments of assignment and
transfer, duly executed by the holder of the surrendered Trust Cer-
tificate or Certificates or by duly authorized attorney, in form satis-
factory to the Trustee; (iii) shall be dated as of 1y 1, 11973, if J.ssued
prior to January 1, 1974, or, if issued on or after January 1, 1974, ¢
of the dividend payment date next preceding the date of issue, unless : : ‘
issued on a ‘dividend payment date, in which event they shall: be dated
as of the date of issue, or unless issued in exchange for or upon the
transfer -of another Trust Certlﬁcate or Certificates bearing unpaid
dividends from an earlier date, in which case they shall be dated as
of such earlier date; (iv) shall entitle the holders to dividends froni
the date thereof; and (v) shall be e;».c'}mngeable at the Corporate Trust
Office for an equal aggregate prmc1pal amount of Trust Certlﬁcatcs
of authorized denominations.

(d) Anythmg contained herein to the contrary noththstandmg,
prior to due presentment for registration of transfer, the parties hereto
may deem and treat the holder of any Trust Certificate as the absolute.
owner of such Trust Certificate for all purposes and shall not be affected
by any notice to the contrary. :

v (e) The Trustee shall cause to be kept at the Corporate Trust
Office books for the registration of the Trust Certificates and the regis-
tration of transfers of the Trust Certificates and, upon presentatlon of.
any Trust Certificate for such purpose, the Trustee shall register any

transfer as hereinabove provided, under such reasonable regulations
as it may prescribe and subject to the prov151ons of subparagraph (h)

~of this Sectxon 2.03.

(1) No service charge shall be made for any registration of
transfer or exchange of Trust Certlﬁcatgs, but the Trustee shall require



. Sec. 2.04
13
the payment of a sum sufficient to cover any tax or other governmental
. charge that may bc 111’1p05t:d in cmmectlon with any such transfer or
exchange.

() Each Trust Certificate delivered pursuant to.any’ provision
of this Agreenient in exchange or substitution for, or upon the registra-
tion of transfer of the whole or any part, as the case may be, of one or
more other Trust Certificates, shall be issued in ptmupal amount
equal to the unpaid principal amount or amounts of such one or more
other Trust Certificates, shall carry all the rights to dividends accrued
and unpaid and to accrue, which were carried by the whole or such part
as the case may be, of such one or more other Trust Lerhﬁcatoq and,
'notwnhqt(mdmg anything contained in this Agr eement, such Trust
Certificate $hall be so dated that neither gain nor loss in dmdends qhall '
result from such exchange, subchtutmn or transfer.

- (h) The Trustee shall not be required (i) to register the transfer
of or exchange any Trust Certificate for a period of ten Business
Days next preceding any dividend payment date or (ii) to issue, regis-
ter the transfer of or exchange any Trust Certificate during a period
beginning. at- the opening of business 15 days before any selection of
Trust Certificates to be prepaid and ending at the close of business on
the day of the mailing of the relevant notice of prepayment or (iii)
to register the transfer of or exchange any Trust Certificate so selec-
ted for prepayment in whole or in part until after the date fixed for
prepayent. - ' ‘

'Secrion 2.04. Replacement of Mutzlated Defaced, Lost, Stolen
or Devt;oyed Trust Certificates. In case any Trust Certificate shall
‘become mutilated or defaced or be lost, stolen or destroyed, then on the
terms herein set forth, and not otherwise, the Trustee shall execute and
deliver a new Trust Certificate, and the Guarantor shall execute its
guaranty thereon, of like tenor and date as the one mutilated, de-
faced, lost, stolen or destroyed, in exchange and substitution for, and
~upon cancellation of, the mutilated or defaced Trust Certificate, or
in lieu of and in substitution for the same if lost, stolen or destroyed.
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The applicant for a new Trust Certificate shall furnish to the Trustee,

the Company and the Guarantor evidence to. their satisfaction of the
loss, theft or destruction of such Trust Certificate alleged to have been

lost, stolen or destroyed, and of the ownership and authenticity of such-
mutilated, defaced, lost, stolen or destroyed Trust Certificate, and also.
shall furnish such security or indemnity as may be required by the
Trustee, the Company and the Guarantor, in their discretion, and shall

pay all expenses and charges of such exchange or substitution. All
Trust Certificates shall be issued, held and owned upon the express
condition that the foregoing prov1510ns are exclusive in respect of the
replacement of mutilated, defaced, lost, stolen or destroyed Trust -
Certificates and shall preclude any and all other rights and remedies, .

any law or statute now exzstmg or hereafter enacted to the contrary -
_ notwithstanding,

SE'CTION' 2.05. Legal Holidays, If the date fixed for payment of
~ principal-of or dividends on any Trust Certificates is not a Business
Day, then (notwithstanding any other provision of this Agreement or
the Trust. Certlﬁcates) such payment need not be made on such date
but may be made on the next succeeding Business Day with the same .
force and effect as if made on the nominal payment date and no divi- = =
~dends or interest shall accrue for the period from. and -after such
nommal payment date.

ARTICLE "I‘I*-IREE
PREPAYMENT OF TRUbT CERTIFICATES

SECTION 3.01. Right of Prepayment The Trust Certificates are

required to be prepaid in part (a) on January 1, 1979, and on each
January 1 and ‘July({thereafter to and lncludlng January 1, 1988

through the application of the rental payable to the Trustee pursuant :
to Section 5.04(d) hereof and (b) onany January 1 or July 1 through
the application of moneys paid to the Trustee pursuant to Section 5.07

hereof, at 1009 of the principal amount thereof, together with accrued

and unpaid dividends to the date fixed for prepayment.
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SECTION 302 Selectmn of . Trust Certzﬁcates fOr Prepayment
N otzce of Prepayment.

(a) On or before the day next precedmg a date on Wthh Trust
Certificates are to be prepaid pursuant to Section. 3.01 hereof, the
Trustee shall select for prepayment, subject to the provisions of the next
succeeding sentence, a principal amount of Trust Certificates'so as to
exhaust (i) the amount of rental to be paid by the Company ‘to it in’
cash pursuant to Sectlon 5.04(d) hereof and (ii) any amount in cash
to be paid to'it pursuant to Section 5.07 hereof, on the next succeedmg :
- January 1 or July 1,as the case may be. The Trustee shall select for

- prepayment on -each prepayment date a prmc1pal amount of T rust
Certificates registered in the name of each holder which bears the same
ratio to the aggregate principal amount of all the Trust Certificates to
be prepaid. on- such prepayment date as (y) the aggregate principal
amount of Trust Certificates registered in the name of such holder
on a date selected by the Trustee not more than 15 days prior to the
selection by the Trustee of Trust Certificates for prepayment on such

- prepayment date bears to (z) the aggregate pr1nc1pal amount of Trust
Certificates outstandmg on such date.

(b) The Trustee shall send a notice of prepayment by first class
mail, postage prepaid, at least ten days prior to each prepayment date
to the holders of Trust Certificates to be prepaid in whole or in part, at’
their last addresses as they shall appear upon the registry books. Failure
to give such notice, or any defect therein, as to any Trust Certificate
shall not affect the validity of the proceedings for the prepayment of -
any other Trust Certificate. Any notice which is mailed in the manner
herein provided shall be conclusively presumed to have been duly given,
whether or not the holder receives the notice.

(¢) The notice of prepayment to each holder shall ( i) spec1fy the
date for prepayment, (ii) state that prepayment of the prlln(:lpal amount
of the Trust Certificates or portions thereof to be prepaid will be made -
by the Trustee only from and out of rentals or other moneys paid to
the Trustee by the Company or the Guarantor and applicable thereto
and, unless stich prepayment is to be made pursuant to the second sen--
tence of the third paragraph of Section 2.02 hereof, that such prepay-
ment will be made at the Corporate Trust Office, upon presentation and
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surrender of Trust Certificates so to be prepaid, (iii) specify whether
prepayment - is being made pursuant to Section 5.04(d) or 507
hereof, (iv) state the aggregat'e principal amount of Trust Certificates
~ to be prepaid in whole or in part-and the distinctive numbers of the
Trust Certxﬁcatcs of such holder fo be prepaid and, in the case of any
- such Trust Certificates to be prepaid in part, the principal amount
thereof to be so pr epald and (v} state that from and after such prepay-
ment date dividends on such Trust C ertihcates or on the portions thereof
to be prepaid will cease to accrue. The holders of Trust Certificates
prepald in part may, at their option and upon surrender thereof, receive
new Trust Certificates for the prmcxpal amounts remammg unpaid
without charge to such holders. :

SectioN 3.03. Payment of Trust C ertzﬁcatm AY elected for Prcpav— o

ment. Notice of prepayment having been given as above provided, the
Trust Certificates or portions thereof to be prepaid shall become due
and payable on such prepayment date and from and after such pr epay-

ment date dividends on such Trust Certificates or portions thereof shall
cease to accrue, and there having been deposited with the Trustee on or
before the prepayment date specified in the notice of prepayment, an
amount in cash equal to the aggregate principal amount of all the
Trust Certificates or portions thereof then to be prepaid and accrued
dividends, such Trust Certificates or portions thereof shall no longer

be deeméd to be outstanding hereunder and shall cease. to be entitled
_to the benefits of this Agreement except to receive payment from the
~ moneys reserved therefor in the hands of the Trustee. The Trustee shall
hold the prepayment moneys in trust for the holders of the Trust Certifi-

cates or portions thereof to be prepaid and (subject to the provisions of
the second sentence of the third paragraph of Section 2. 02 hereof) shall
pay the same to-such holders respectively upon pre%ntatmn and sur-
render of such Trust Certificates. -

Except as provided in Sections 2.02 and 3.02 hereof all Trust
Certificates prepaid under this Article Three shail be canceled by the
Trustee and no Trust Certificates shall be issued hereunder in place
thereof.

Upon written request, the Trustee shall deliver to the Guarantor
canceled Trust Certificates held by the Trustee or, if so directed by
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the huamntor may destroy such Trust Certlﬁcatef; and dellver to the
(Juatantur a Lertmcate of destruction.

AR TICLE FOUR:

ACQUISITIdN oF Trust EQUIPMENT BY TRUSTEE;
DeposiTeEp CasH :

Section 4.01. Acquisition of Equipment by Trustee. The Com-
pany shall cause to be sold, assigned and transferred to the Trustee, as
trustee for the holders of the Trust Certificates, and as security for the
payment thcreuf the Equipment described in f\nncx A hereto. Such
Equipment has ‘been or shall be delivered to the Lessee, which is hereby
designated by the Trustee as its agent to receive such delivery, and a
‘Lessee’s Certificate as to such delivery shall be conclusive evidence of
such delivery. : : - ‘

In the event that it may be deemed necessary or desirable to
procure for the use of the Company, and to include in the trust created
hereby, other Equipment in lieu of any of the Equipment specifically
described in Annex A hereto prmr to the delivery of such Equipment
to the Lessee, the Company may, in its discretion, cause such other
Equipment to be sold, assigned and transferred to the Trustee, to be
substituted under such trust. In the event of any such substitution, the
Company, the Guarantor and the Trustee shall execute an agreement
supplemental hereto specifying that this Agreement extends only to the
Trust Lqmpmmt actually accepted and settled for hereunder,

, Section 4.02. Payment of Deposited Cash. The Equipment shall
be settled for in one group of units of Equipment (such group. being
hereinafter called the Group), consisting of such units of the Equip-
ment delivered to and accepted by the Company as the Guarantor may
specify in a written notice delivered to the Trustee not later than
June 28, 1973. The term “Settlement Date” with respect to the
Group shall mean July 2, 1973. The Trustee shall, subject to the pro-
visions of Sections 4.03 and 4.04 hereof, pay on the Settlement Date,
upon Request, to the Owner or Owners of the delivered Trust Equip-.
ment out of Deposited Cash an amount specified in such Request not



Secs. 4.03, 4.04 g
- 18

e\ceedmg 60% of the aggrtgate Cost of Trust Eqmpment then de-
livered to the Trustee.

SectIoN 4.03. Payment of Deficiency. The Company covenants
that, contemporaneously with any payment by the Trustee pursuant
to Section 4.02 hereof with respect to any Trust Equipment, but sub-
~ ject to the provisions of Section 4.05 hereof, it will pay to the Owner
or Owners of the delivered Trust Equipment that portion of the Cost
of the delivered Trust Equipment not paid out of Deposited Cash as
provided-for in Section 4.02 hereof. It is understood and agreed, how-
ever, that, tnless the Company shall otherwise agree, the total Co%t '
of the Trust Equipment shall not exceed $ -

‘SELTIUN 4.04. Supporting Papers. The Trustee shall not pay
out any Deposited Cash pursuant to Section 4. 02 hereof with respect
to any of the Trust. Equlpment unless and until it shall have received:

,(‘a) one or more duly executed Certificates of Acceptance
with respect to such Trust Equipment and a Lessee’s Certificate
- stating that the Trust Equipment described and specified therein
~ by niumber or numbers has been delivered and has been marked in
accordance with the provisions of Section 5.06 hereof ;
~ (b) an invoice or invoices from.the Owner or Owners and
a Lessee's Certificate which shall describe any special devices, racks
or assemblies constituting a part of any unit of such Trust Equip-
ment and shall state that such Trust Equipment is Equipment as
herein defined (having been first put into service no earlier than
the date of delivery to and acceptance by the Lessee, as agent for
the Company) and that the Cost of such Trust Equipment is an
amount therein specified, together with evidence of payment of the
amount to be paid to the Owner or Owners pursuant to Section
4.03 hereof; ‘ :

(c) a bill or bills of sale from the Owner or Owners trans-
ferring and assigning security title to such Trust Equipment to the
Trustee, each warranting to the Trustee, the Company and the
Lessee that at the time of delivery of such Trust Equipment to the
Company, the Owner had legal title to the Trust Equipment
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described therein and good dnd lawml rlght to sell smh Trust
Equipment and that title to such Trust E quipment was, at the time
of such delivery, free from all claims, liens, security interests and
other encumbrances of any nature except as created by a Manu-
facturing Agreement, if any, and this Agreement and except for

the rights of the Lessee under the Lease; and a bill or bills of sale

from the Company consenting to such bill or bills of sale from the
Owner or Owners and confirming to the Trustee that security title
to such Trust Equipment is vested in the Trustee and warranting
to the Trustee that such security title is free from all claims, liens,
security interests and other encumbrances of any nature except as
created by this Agreement and except fnr the rights uf tlle Lessee
under-the Lease;

(d) an ()pmmn of Counsel for the Leéssee addressed to thc
Company and the Trustee and an Opinion of Counsel for the Com-
pany addressed to the Trustee to the effect that such bill or bills of

sale are valid and effective, either alone or in connection with any
other instrument referred to in and accompanying such opinion,
to vest in the Trustee security title to such Trust Equlpment free
from all claims, liens, security interests and other encumbrances
of any nature other than as provided in subparagraph (c) above;
the opinions of counsel referred to in §§ 14 and 15 of the Lease;
~and the opinions of counsel for the Manmifacturers referred to in
. clause (v) of subparagraph (a) of the first paragraph of Article
4 of the Manufacturing Agreements;

(e) in the case of any Trust Equipment not specifically

~ described in Annex A hereto, an Opinion of Counsel for the Lessee

addressed to the Company and the Trustee that a proper supple-

- ment hereto in respect of such Trust Equipment has been duly

executed by the Trustee, the Company and the Lessee, that a

proper supplement to the Lease in respect of such Trust Equipment

has been duly executed by the Company and the Lessee and that

each of such supplements has been duly filed arld recj)rdul in
accorda.nce with Section 7.03 hereof;
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{ f)' the instruments referred to in s"ulrjpar'agr;lph (¢) of the
first paragraph of Article 4 of the Manuiacturmg Ag‘reemems _
. and

} (g) suLh other dc»cumemq as the Trustee may reasonably
ruluest ' :

- SECTION 405 C onditions to Payment of Deﬁcwncv The obliga-
tion of the Company to pay to the Owner or Owners of the delivered -
Trust Equipment any amount required to be paid pu'r%u'anf to Section -
4.03 hereof with respect to the Group of the Trust qupment is spe-
cifically stibject to the followmg conditions:

(a) the ((Jmpmy shall have received L()plf“; of the docu-

" ments specified in Section 4.04 hereof, together with evidence of - .-

- payment of the amount to be paid to the Owner or Owner% pursuant
to Section 4.02 hereof ; and .

 (b) the Company shall have received such’ other documents

~ relating to the transactions contemplated hercby as the (,ompany

may reasonably 1cqucst '

ARTICLE FIVE
LEASE oF TrUsT EQUIPMENT TO THE COMPANY

Qchi‘l‘(n\r 5.01. Lease of Trust Equipment. The Tfustee does
hereby let and lease all the Trust Equipment to the Lompany, for a
term endmg on July 1, 1988.

Secrion 5.02. Substituted Ifqmpment Subject He?eta In the
event that the Company shall, as provided in Section 4.01 hercof,
cause to be transferred to the Trustee other FEquipment in sub-
-stitution for any of the Equipmient herein specifically described, such
other Lquipment shall be included as part of the Trust Equipment by
supplement hereto to be executed by the Trustee, the Company and the
Guarantor and shall be subject to all the terms and conditions hereof -
in all respects as though it had been part of the Trust Lqmpment herein
specifically described.
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‘Section 5.03. ‘Equipment Automatically Subjected. As and
- when any Equipment shall from time to time be ‘accepted by the Com-
pany under a Manufacturing Agreement as evidenced by a Lessee’s
Certificate referred to in Section 4.04(a) hereof, the same shall be
deemed accepted hereunder 1mmed1atcly upon execution and delivery

‘hereof and shall at that time, ipso facto and without further instru- -

ment or lease, transfer or acceptatice except as expressly provided

herein, p'lsq under and becorhe subject to all the terms and provisions
hereot.. :

SectioN. 5.04. Rental Payments. The Company hereby accepts
the lease of all the Trust Equipment and covenants and agrees to accept
delivery and possession hereunder of the Trust Lqmpment as herein-
before provided; and the Company covenants and agrees to pay to the
Trustee (or, in the case of taxes, to the proper taxing authority), i
such coin or currency of the United States of America as at the time

“of payment shall be legal tender for the payment of public and private
debts, amounts (hereinafter called “rent” or ‘“‘rentals”) which shall
be sufficient to pay and discharge the following' items, when and as the
same shall become due and payable (whether or not any of such items
shall become due and payable prior to the delivery and ]eabe to the
Company of any of the Trust Equipment):

( a) from time to time upon demand of the ’Ilustu: the
necessary and reasonable expenses of the trust hereby created, in-
cluding compensation and expenses provided for herein;

- {b) irom time to time upon demand of the Trustee any and

- all taxes, assessments and governmental charges upon or on ac-
count of the income or property of the trust, or upon or on account
of this Agl eement, which the Trustee as such may be requlred
1o pay, _ -

(¢) (i) the amounts of. the’ d1v1dends payable on the Trust

Certificates, when and as the same shall become payable, and (ii)

interest at the Penalty Rate from the due date, upon the amount
of any instalments of rental payable under this subparagraph

(¢) and the following subparagraphs (d) and (e) which shall not

be paid when due, to the extent legally enforceable;
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( d) as a sinking fund for the Trust Certxﬁcates on or before
Januarv J. and Julv 1 in each vear, com;mencan January 1, 1973,
and continuing to and including January 1, 1988, an amount, in
addition to the dividends referred to in subpamgmph (¢) -above,
_in cash calculated on such a basis that the aggreg: ate of divideuds
- and sinking fund rental payments payable on each such date (and
the aggregate of dividends and principal pa)ablc, o gulv 1,
'1988) shall be substantially équal (subject to proportionate reduc-
“tion in the event of prepayment of Trust Certificates pursuant to
Section 3.01(b) hereof) and shall completely amortize the princi-
pal of and dividends on the Trust Certificates; and

(e) the principal of the Trust Certificates, when and as the
same shall become payable, whether upon the stated date of matur-
ity thereof or otherwise under the provisions thereof or of this
Agreement
Nothing contained herein or in the Trust Cert;ﬁcates shall be

~deemed to impose on the Trustee or on the Company (except as
pruw.ded in-paragraph (b) above) any obligation to pay to the holder
of any Trust Certificate any tax, assessment or governmental charge
required by any present or future law of the United States of America
“or of any state, county, municipality or other taxing authority thereof
to be paid by or in behalf of, or withheld from the amount payable to,
the holder of any Trust Certificate. The Company shall not be re-
quiréd to pay any tax, assessment or governmental charge pursuant to
paragraph (b) above so long as it shall in good faith and by appropriate -
legal proceedings contest the validity thereof ; provided, however, that
in the judgment of the Trustee and as set forth in an Opinion of Coun-
sel which shall have been furnished to the Trustee by the Company or
the Lessee the rights or interests of the Trustee and of the holders of
the Trust Certificates will not be materially endangered thereby.
Notwuhstandmg any other provisions of this Agreement including,
without limitation, Articles Six and Seven hereof, it is understood and |
agreed by the Trustee on behalf of itself and the holders of the Trust
Certificates that liability of the Company for all payments to be made
by it under and pursuant to this Agreement (other than the payments
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called for by Section 4.03 hereof) and for all performance obligations,
shall not exceed an -amount cqual to the income and proceeds from the
Trust Equipment. As used herein the term “income and proceeds from
the Trust Equipment” shall mean (i) if an Event of Default shall have
occurred - and while it shall be continuing so much of the following
amounts as are indefeasibly received by the Company at any time
after any Event of Default and during the continuance thereof: (a)
all amounts of rental and amounts in respect of C asmlty Occurrences
paid for or with respect to the Trust Equipment pursuant to the
Lease and (b) any and all payments or proceeds received by the
Company pursuant to clause (i) of subparagraph  (b) of the first
paragraph of §9 of the Lease or for or with respect to the Trust
Equipment as the result of the sale, lease or -other disposition there-
of, after deducting all costs and expenses of such sale, lease or other
disposition and (ii) at any other time only that portion of the amounts
referred to in the foregoing clauses (a) and (b) or otherwise pay-
- able to the Company pursuant to .the Lease as are .indefeasibly re-

- ceived by the Company and as shall equal the rental payments specified
in the first paragraph of this Section 5.04 due and payable by the Com-
pany on the date such amounts received by the Company were required
to be paid to it pursuant to the Lease or as shall equal any ‘other pay-
ments (including payments in respect of Casualty Occurrences) then
due and payable under this Agreement ; it being understood that “income
and proceeds from the Trust Equipment” shall in no event include
amounts referred to in the foregoing clauses (a) and (b) which were
received by the Company prior to the existence of such an Event of
Default which exceeded the amounts required to make the rental pay-
ments specified in the first paragraph of this Section 5.04 due and pay-
able by the Company on the date on which amounts with respect thereto
received by the Company were required to be paid to it ptij‘suant to the
Lease or which exceeded any other payments due and payable under
this Agreement at the time such amounts were payable under the Lease.
The Trustee agrees, however, that if it obtains a judgment against the
Company for an amount in excess of the amounts payable by the Com-
pany pursuant to the limitations set forth in this paragraph, it will,
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- accordingly, lbimit-'jts execution of such judgment to such amount and it
will not bring suit against the Company for any sums in addition 1o the
amounts payable by the Company pursuant to said 1imitativ')m (or
obtain a judgment, order or decree against the C ompany-for any relief
- other than the payment of murmv) except as may be required by appha.
‘cable rules of procedure to enforce, by appropriate proceedings against
the ("mnpanjf at law or in equity or otherwise, the obligation to make
the payments to be made pursuant to this Section 5.04 or dny other pay-
~ments or performance obligations due to the Trustee under this Agree-
ment against the Trust Equipment, the Guarantor and the Lease (rather
" than against the Company personally). Nothing contained herein limit-
ing the liability of the Company shall derogate from.the right of the
Trustee to proceed against the Equipment or the Guarantor as provided
for herein for the full unpaid principal amount Of the Trmt Cer tzﬁcates
and dividends thereon. ‘

Section 5. 05. Termination of Lease. It is understood that the
vesting in the Trustee of security title to the Trust Equlpment pursuant
to this Agreement is solely to secure the performance by the Company
of its obligations under this Agreement and the payment of all sums
payable pursuant to this Agreement (without regard to the provisions
of the last paragraph of Section 5.04 hereof) and that beneficial owner-
ship in and to the Trust Equipment shall be and remain in the Company
subject. to compliance by the Company with all its obligations under
‘this Agreement and the payment of all such sums. Accordingly, after
all payments-due or to become due hereunder shall have been completed
and fully made to or for the account of the Trustee and the Company
shall have performed all its other obligations hereunder (without regard
to the provisions of the last paragraph of Section 5.04 hercof), (a)
such payments shall be deemed to represent the discharge in full of the
Trustee's security interest in the Trust Equipment at such time, (b)
any moneys remaining in the hands of the Trustee after providing for
all outstanding Trust Certificates and after paying the expenses of the
Trustee, including its reasonable compensation, shall. be. paid to the
Company, (c) full title to all the Trust Equipment shall vest in the
Company and (d) the Trustee shall execute for record in public offices,
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at the expense of the Lessee, such instrument or instruments in writing
as reasonably shall be requested by the Company in order to make clear
upon publi¢ records the Company’s full title to all the Trust Equipment
under the laws of any jurisdiction; provided, however, that until that
time security title to all the Trust Equipment shall be and remain in
the Trustee, notwithstanding the possession and use thereof by the :
Compmy pursuant to the terms of this Agreement.

Sectron 5.06. Marking of Trust E qmpmenf The. Company '
agrees that it will cause each unit of the Trust Equipment to be kept
plainly, dxstmctly, permanently and conspicuously marked on each side
of such unit, in letters not less than one inch in height, the following
words :

“Own NED BY A BANK or Trust COMPANY UNDER A SECURITY
AGREEMENT FILED UNDER THE INTERSTATE COMMERCE ACT,
Sectron 20¢” o '

-or other appropriate words designated by the Trustee, with appropriate
changes thereof and additions thereto as from time to time may be
required by law or reasonably requested in order to protect the security
title of the Trustee to such unit and the rights of the Company and the
Trustee under ‘this Agreement.

The Company will not place or pernnt any unit of the Trust Equip-
ment to be placed in operation or exercise any control or dominion over
the same until such words have been so marked on both sides thereof
-and will replace or.cause to be replaced promptly any such words which’
* may be removed, defaced or destroyed. The Company shall not change,
or permit o be changed the identifying number of any unit of the Trust
- EEquipment except in accordance with a statement of new identifying
numbers to be substituted therefor, which statement previously shall
have been filed by the Company with the Trustee and filed, recorded or

deposited in all public offices where this Agreement shall have been
filed, recorded or deposited. ‘

Except as above provided, the Company will not allow the name of

any -person to be placed on the units of the Trust Equipment as a

designation that might be interpreted as a claim of full legal ownershlp
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provided, however, that the Company may cause the Trust Equipment
to be lettered with the names, initials-or other insignia customarily uscd
by the Lessee on railroad equipment used by it of the same or a
similar type for convenience of identification of its right to use the
Trust '}:qui'pm&’nt under the Lease, and the Trust Equipment may be
lettered in an appropriate manner for cmwemen(‘e uf 1denh fication of -
the mtereqt of the Company therein.

SE(ZTION 5. 07 Maintenance of Trust Equipment; Casualty Oc-
currences. The C ompany agrees that it will maintain or cause to he
maintained and keep or cause to be kept each unit of the Trust Equip-
ment in good ordu* and proper repair at its own cost and expense, unless
and until worn out, lost, stolen, destroyed or irreparably damaged,
from any cause- whatsnever or taken or requisitioned by condemnation
or otherwise (any of such occurrences being heremafter called a
Casualty Occurrence).

- Whenever any unit of the Trust Equipment shall suffer a Casualty
Occurrence, the Company shall, promptly after it is informed of such
Casualty Occurrence under the Lease, cause the Lessee to deliver to
the Trustee a Lessee’s Certificate describing such Trust Equipment
and stating the amount to be deposited with the Trustee as hereinafter
in this Section 5.07 provided and (except as provided in the fourth
paragraph of this Section 5.07) the determination of the Fair Value
of such unit. On the rental payment date next succeeding the delivery
of such Ofhcer’s Certificate or Lessee’s Certificate (or, in the event
stich rental payment date will occur within 60 days after such delivery,
on the following rental payment date), the Company shall deposit with
the Trustee (subject to the provisions of the last paragraph of Section
5.04 hereof ) an amount in cash equal to the Fair Value of such unit
as of such date and, upon such payment, the security title of the Trustee
to such unit shall terminate and full title to such unit shall.vest in the
Company and, upon Request, the Trustee shall execute for recording
in public offices, at the expense of the Company, such instrument or
instruments in wntmg as reasonably shall be specified by the Company
- and accompanying such Request in order to make clear upon public
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records the Company’s full title to such unit under the laws of any
jurisdiction. The rights and remedies of the Trustée to enforce or to
recover any of the rental payments shall not be affected by reason of
any Casualty Oc,currence : : -

Any moneys- deposited with the Trustee pursuant to the next pre-
ceding paragraph shall be applied by the Trustee, on the rental pay-
‘ment date in respect of which such moneys are required to be deposited,
to the prepayment of Trust Certificates on said date as pr0v1ded in
Article Three hereof. » o

Anything contained herein to the contrary notwi'thstanding, in
the event that any unit of the Trust Equipment shall suffer a Casualty
Occurrence, and the Company shall have been informed thereof under
the Lease, prior to the settlement for such unit pursuant to Section 4.02
hereof, the Lessee’s Certificate describing such unit shall state the Cost
of such unit (rather than the determination of the Fair Value thereof)
~as shown on the invoice therefor delivered or to be delivered to the
. Trustee pursuant to Section 4.04(b) hereof, and the C ompany will, in
lieu of making the payments otherwise required pursuant to the second
paragraph of this Section 5.07 and Section 4.03 hereof, pay or cause
the Lessee to pay directly to the Owner, on the Settlement Date, an
“amount in-cash equal to such Cost, and accrued rental under the Lease
thereon, which payment shall, without further action by the Company,
have the same effect and entit]e the Company to the same rights and
privileges hereunder as if the Company had directed the Trustee to
exclude such unit from the trust created hereby pursuant to tlw second
" paragraph of Section 4.01 hereof.

The Company covenants and agrees to cause the Lessee to furnish
to the Trustee, on or before April 1 in each year, commencing with
the year 1974, a Lessee’s Certificate, as of the preceding Decem-
ber 31, (i) showing the amount, description and numbers of all units
of Trust Equipment then subject hereto and the amount, description
and numbers of all units of Trust Equipment that may have suffered
a Casualty Occurrence during the preceding 12 months (or since the
date of this Agreement in the case of the first such Officer’s Certificate
or Lessee’s Certificate), and such other .information regarding the
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condition and state of repair of the units of Trust Equipment as the
Trustee may reasonably request and (ii) stating that in the case of
all units of Trust Equipment repainted or repaired. during the period
covered thereby the marks nquned by Section 5.06 hereof have been
prcserwd or replaced.. The Trustee, by its agents, shall have the right
once in edich calendar year, but shall be under no duty,itg_) inspect, at
the expense of the Company, the Trust Equipment, and the Company
covenants in that event to furnish to the Trustee all leasonable fauh‘ne
for the making of such inspection. o

The Guarantor will at all times while this’ A(rrummt is in cffect,
it its own expense, cause to be carried and maintained insurance in
respect of the Trust Equipment at the time mbiu‘t hereto, and public Ha-
- bility insurance, in amounts and against risks customarily insured
dagainst by railroad companies on similar equipment, and in any event in
anmounts and against risks comparable to those insured against by the
- Guarantor on similar equipment owned by it. Any net insurance e pro-
ceeds or condemnation payments received by the Trustee in respect of
units suffering a Casualty Occurrence shall be deducted froni the
amounts pzwable by the Company to the Trustee in respect of Casualty
Occurrences pursuant to this Section 5.07. If the Trustee shall receive
any such net insurance proceeds or condemnation payments aftér the
Company shall have made payments pursuant to this Section 5.07 with-
out deduction for such net insurance proceeds or condemmation pay-
ments, "t.he- Trustee shall pay such proceeds or payments to the Company.

Secrion 5.08. Possession of Trust Equipment. So long as no
Event of Default has occurred and is continuing hereurder, the Com-
‘pany shall be entitled to the possession and use of the Trust Equip-
ment and also to enter into the Lease, which the Company and the
Lessee hereby agree shall be subject and subordinate to this Agree-
ment, and to permit the use of the Trust Equipment as rxrm'uled in thc
Lease. -

Fxcept as permitted by the Trust Agreement, the Cmnpany will
not sell, assign or transfer its rights under this Agreement or, except as
provided in this Section 5.08, transfer the right to possession of any
unit of the Trust Equipment. The Company will not amend or consent
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to any change in the Trust Agreement Wlth()llt the pnor wmttcn con-
sent of the Trustee,

SJELCI‘IUN 5.00. Indemmiy Compliance with Laws and Rules.
The Company covenants and agrees to indemnify and save harmiess the
‘Trustee against any charge or claim made against the Trustee and
against any expense, loss or liability ( mt,ludmc' but not limited to coun-
sel fees and expenses, patent hdblhtltfb, penalties and interest) which
the Truste¢ may incur in any manner by reason of the issuance of the -
Trust Certificates or by reason of entering into or pmim ming this
-Agremncnt, dny of the instruments or agreements referred to herein or
contemplated hereby. or the ownership of, or which may.arise in any
manner out of or as the result of the ordering, acquisition, purchase,
use, operation, condition, delivery, rejection, storage or return of,
any unit of the Trust Equipment while subject to this Agreement or
until no longer in the possession of or stored by the Lessée, whichever
is later, and to indemnify and save harmless the Trustee awunai any
* charge, claim, expense, loss or liability on account of any accident
in connection with the operation, use, condition, possession. or storage
of any unit of the Trust Equipment resulting in damage to property,
or injury to or death of any person. The indemnities contained in
this paragraph shall survive payment of all other obligations under this
Agreement and the termination of this Agreement. The Company
agrees to comply in all respects with all laws of the jurisdictions in
which operations involving any unit subject to this Agreement may
extend, with the Interchange Rules of the Association of American
Railroads, if applicable, and with all lawful rules of the Interstate
“Commerce Commission, if applicable, the Department of Transportation
and any other legislative, executive, administrative or judicial body or
officer exercising any power or jurisdiction over any such unit, to the .
extent such laws and rules affect the operations or use of such unit:
and the Company shall and does hereby indemnify the Trustee and
agrees to hold the Trustee harmless from and against any and all
liability that may arise from any infringement or violation of any such
laws or rules by the Company or any other person. In the event that
such laws or rules require the alteration of any such Unit or in case any
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~ equipment or appliance on any such unit shall be required to be changed
or replaced, or in case any additional or other equipwent or appliance
is required to be-installed on such wunit in order to comply with such
laws and rules, the Company agrees to make such alterations, changes,
additions and r?pl'icemcnt% at its own expense and to use, maintain and
operate such unit in full compliance with such laws and rules so long
“as such unit is subject to this Agreement; provided, however, that the
Company ‘may, in good faith, contest the validity or apphca,t.um of auy
such law or rule in any reasonable manner which does not, in the
opinion. of -the Trustee, adversely affect the property or rights of the
Trustee or the holders of the Trust Certificates ‘hereunder. :

- ARTICLE SIX
EVENTS OF DEF;‘;ULT AND REMEDIES

‘SI‘C"l”I(IJ‘N 6.01.  Events of Default. The Company covenants and
agrees that in case (irrespective of any provision of thxs Agreement
]mmmg the. hablhty of the Company):

(a) the Lompdrly shall default in the payment of any part of
“the rvntdl payable under Sections 5.04(c), (d) and {€) hereof
for more than ten days after the same shall have beLome due and
p.L} able, or

(b) the Company shall, for more than 30 days after the Trus-

tee shall have demanded in writing performance. thereof, fail or

refuse to comply with any other of the terms and covenants hercof

on its part to be kept and performed, or to make prowsmn satis-
factory to the Trustee for such compliance, or .

(c) the C(Jmpany, except as herein authorized or contempla-
ted, shall make or suffer any unauthorized transfer ‘or sublease:
(including, for the purpose of this clause, contracts for the use
thereof) of any of the Trust Equipment, or shall part with the
possession of any of the Trust Equipment, and shall fail or refuse
either to cause such transfer or sublease to be canceled by agree-
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ment of all parties having any interest therein or recover posses-
sion of such Trust Equipment, as the case may be, within 30 days
after the Trustee shall have demanded in writing such cancelation
or recovery of possession, or within said 30 days to deposit with -
‘the Trustee a sum in cash equal to the Fair Value of such Trust
Equipment (any sum so deposited to be returned to the Company
upon lhe cancellation of such transfer or sublease or the recovery
of possession by.the Company of such Trust Eqmpn'nent_), or -

(d) any proceeding shall be commenced by or against the
Company or the Guarantor for any relief under any bankruptcy
or insolvency laws, or laws relating to the relief of debtors, read-
justments of indebtedness, reorganizations, arrangements, com-
positions or extensions (other than a law which does not permit
any readjustment of the obligations hereunder of the Company
or the Guarantor, as the case may be) and, unless such pro-
ceedings shall have been dismissed, nullified, stayed or otherwise
rendered ineffective (but then only so long as such stay shall con-
‘tinue in force or such ineffectiveness shall continue), all the obli-
‘gations of the Company or the Guarantor, as the case may be,
under this Agreement (and, in the case of the Guarantor, all obli-
gations of the Guarantor under its guaranty endorqed on the
Trust Certlﬁr.dtes) shall not have been duly assumed in writing,
.pur.suant_ to a court order or decree, by a trustee or trustees or
receiver or receivers appointed (whether or not subject to ratifi-
cation) for the Company or the Guarantor or for.the property
of the Company or the Guarantor in connection with any such
. proceedings in such manner that such obligations have the same
-~ status as obligations incurred by such a trustee or trustees or re- -
ceiver or receivers, within 30 days after such appointment, if any,
or 60 davs after such proceedings shdll have been cc)mmenced
whichever shall be earlier, or

(e) the Lessee shall default in the observance ‘or perform-
ance of any of the covenants and agreements.-on its part con- _
* - tained in the Lease for the benefit of the Trustee or the holders
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-of the Trust Certificates and such default shall continue for 30
days after the Trustee shall have demanded performance thereof
I“)y'writl'en notice to the Company and the Lessee unless during
-such 30-day period the Company or the Lessce shall hdw Cmcd :
or caused to be cured such deault

then,.in any such casé (herein sometimes called an Lvent of Detault)
and so long as such Event of Default shall be continuing, the Trustee
in its discretion may, and upon the written request of the holders of

- not less than 25% in principal amount of the then outstanding Trust
Certificates shall, by notice in writing delivered to the Company and
the f:uammur declare to be due and payable forthwith the entire
amount of the rentals (including any unpaid rental then -due, but not -
including rentals required for the payment of dividends JLuumg after
the date of such declaration) payable by the Company as set forth -
in Section 5.04 hereof and not theretofore paid. Thereupon the entire
amount of such rentals shall forthwith become and shall be due and
payable’ mmwdntelv without further demand, together with interest
at the Penalty Rate, to the extent leg: ally enfﬂrcmble on any portion
thereof overdue., ,

In.addition, in case one or more Events of Dcfault slmll happen
and be continuing, the Trustee in its discretion may, and upon the
written request of the holders of not less than 25% in principal amount
of the then outstanding Trust Certificates shall; by notice in writing

~ delivered to the Company and the Guarantor, declare the principal of
all the Trust Certificates then outstanding to be due and payable, and
thereupon the same shall become and be immediately due and payable.

In case the Company shall fail to pay any instalment of rental
payable pursuant to Section 5.04(c), (d) or (e) hereof when and as
the same shall have become due and payable hereunder, and such de-

" fault shall have continued for a period of ten days, the Trustee, in its
own name and as trustee of an express trust, shall be entitled and em-
powered to-institute any action or proceedings at law or- in equity for

- the collection of the rentals so due and unpaid, and may prosecute any
such action or proceedings to judgment or final decree, and may enforce
any such Judgment or final decree against the Company and collect in
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‘the manner provided by law out of the property of the Company
wherever situated the moneys adjudged or decreed to be payable (sub-
ject to the 'pmvi%irmq of the last paragraph of . ‘Section-?()ﬁt ‘hereof).
In case there shall be pendmg proceedmgs for the. bankruptcy
~ or for the rearganization of the Company or the Guarantor under the
Bankruptcy Act or any other apphcab]n law, or in case a recelver or .
trustee shall have been appointed for the property of the Company or the
Guarantor, or in case of any other judicial proceedings relative to the
Company OI‘ the Guarantor, or to the creditors. or property of the
Company or. the Guarantor, the Trustee, irrespective of whether the
rental payments hereunder or the principal amount of the Trust Certifi-
cates shall ‘then be due and payable as herein or therein expressed
~whether by.declaration or otherwise and 11'respect1ve of whether the
 Trustee shall have made any demand or declaration pursuant to the
provisions of this Section 6.01, shall be entitled and empowered, by
intervention in such proceedings or otherwise, to file and prove a claim
or claims for the entire amount of the rentals and to file such
other papers or documents as may be necessary or advisable in order
to have the claims of the Trustee (including any claim for reasonable
compensation -to the Trustee, its agents, attorneys and.counsel, and
for reimbursement of all expenses and liabilities incurred,. and all
“advances made, by the Trustee except as a result of its gross neghgence
or wilful misconduct) and of the holders of the Trust Certificates
allowed in such proceedings and to collect and receive any moneys or
other property payable or deliverable on any such claims, and to dis-
tribute all amounts received with respect to the claims of the holders
of the Trust Certificates and of the Trustee on their behalf; and any
receiver, assignee or trustee in bankruptcy or reorganization is hereby
authorized by each of the holders of the Trust Certificates to make
payments to the Trustee, and, in the event that the Trustee shall con-
" sent to the making of payments directly to the holders of the Trust
Certificates, to.pay to the Trustee such amount as shall’ Dbe sufficient
to cover reasonable compensation to the Trustee, its agents, attorneys
‘and counsel, and all other expenses and Habilities incurred, and all
advances made, by the Trustee except as a result of its gr 0ss newlmencc
or wﬂful mlsconduct
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All rights of action and to assert claitus under this Agreement,
or under any of the Trust Certificates, may be enforced by the Trustee
without the possession of any of the Trust Certificates or the production
thereof on any trial or other proceedings relative thereto, and any such
action or proceedings instituted by the Trustee shall be brought n its-
own name and as trustee of an express trust, and any recovery of judg-
ment shall be for the ratable benefit of the holders of the Trust Certifi-
cates. In any proceedings brought by the Trustee (and also any pro-
ceedings involving the interpretation of any provision of this Agree-
ment to which the Trustee shall be a party) the Trustee shall be held to
represent all the holders of the Trust Certificates, and it shall not be
necessary to make any holdcrs of the 'lrust Ceruﬁcates parties to
- such proceedmgs. ' '

.'SECTION 6.02, Remedies. In case an Event of Default shall
happén and be continuing, the Trustee may by its agents enter upon
‘the premises of the Company or the Lessee or other premises where
any of the Trust Equipment may be and take possession of all or aiy
‘part of the Trust Equipment and withdraw the same from said
premises, retaining all payments which up to that time may have
Lieen made on account of rental for the Trust Equipment and other-
wise, and shall be entitled to collect, receive, retain and apply in ac-
cordance with Section 6.03 hereof all unpaid per diem, mileage or
other charges of any kind earned by the Trust Equipment or any
part thereof, and may lease the Trust Equipment or any part thercof;
or the Trustee may with or without retaking possession (but- only
after déc:lax'"ing due and. payable the entire amount of rentals pay-
able by the Company as provided in Section 6.01 hereof) sell the
Trust Equipment or any part thereof, free from any and all claims
of the Company and the Lessee at law or in equity, in one lot and
as an éntirety or in separate lots, in so far as may be necessary to per-
form and fulfill the trust hereunder, at public or private sale, for cash
or upon credit, in its discretion, and may proceed otherwise to enforce
its rights and the rights of the holders of the outstanding Trust Certifi-
cates in the manner herein provided. Upon any such public sale, the
Trustee itself or any holder of Trust Certificates. may bid for the
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. pmperty offued for sale or any pdrt thereof. Any such sale may be

held or ‘conducted at such place and at such time as the Trustce may
specify, or-as may be required by law, and without gathcrmg at the
place of sale the Trust Equipment 'to be sold, and in.general in such
manner as the Trustee may determine, but so that any sale is held ina
Lommercullv reasonable manner and the Company and the Lessee are

- duly notified of and have a reasonable opportunity to bid at any such

sale. Upon such taking possession or withdrawal or lease or sale of the
Trust Equipment, the Company and the Lessee shall cease to have any
rights or remedies in respect of the Trust Equipment Nercunder (ex-
cept as provided in Section 6.03 hereof), but all _such rights and
remedies shall be deemed thenceforth to have been waived and sur-

rendered by the Company and the Lessee, and no payments thereto-

fore made by the Company or the Lessee for the. rent or use of the
Trust I‘,qmpment or any of it shall, in case of the happcnmnr of any
Event of Default and such taking possession, withdrawal,” lease or

sale by the Trustee, give to the Company or the Lessce any legal or
equitable interest urv_utle in or to the Trust Equipment or any of it or any

cause or right of action at law or in equity in respect of the Trust Equip-
ment against the Trustee or the holders of the outstanding Trust Certifi-
cates. No such taking possession, withdrawal, lease or sale of the Trust
Equipment by the Trustee shall be a bar to the recovery by the Trustee
from the Company or the Guarantor of rentals then or thereafter due
and payable,-and the Company (subject to the provisions of the last
paragraph of- Section 5.04 hereof) and the Guarantor shall be and re-

. main liable for the same until such sums shall have been realized as, with

the proceeds of the lease or sale of the Trust Equipment, shall be suffi-
cient for the discharge and payment in full of all the items mentioned in.

- Section 5.04 hereof (other than dividends or interest not then accrued),
~whether or not they shall have then matured. :

Secrion 6.03. Application of Procads If.an Event of Default
shall happen and be continuing and the Trustee shall exercise any of the

- powers conferred upon it by Sections 6.01 and 6.02 hereof, all payments

ma'de‘_by the Cqmpariy to the Trustee hereunder after such Event of
Default, and the proceeds of any judgment collected hereunder from
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~the Company by the Trustee, and the proceeds of evéry sale or lease

by the Trustee of any of the Trust Equipment, together with any
other sums which may then be held by the Trustee under any of the
provisions hereof (other than sums held. in trust for the payment of
specific’ Trust Certificates pursuant to Section 3.03: hercof), shall
be applied by the Trustee to the payment in the following order
of priority: (a) of all proper charges, expenses or advances made

~or incurréd by the Trustee in accordance with the provisions of.

this Agreement, and (b) of the dividends then due, with interest
on overdue dividends at the Penalty Rate to the extent legally en-
forceable, and of the principal of all the outstandmg Trust Certifi-
cates, with interest thereon at the Penalty Rate to the extent legally en-

forceable from the last preceding dividend date, whether such Trust

Certificates shall have then matured by their terms or not, all such pay-

- ments to be in full if such proceeds shall be sufficient, and if not

sufficient, then pro rata wnhout preterence betwacn principal, dm—
dends and interest.

After.all such payments. Qhall havc been made in full, the title to

any of the Trust Equipment remaining unsold shall be conveyed by the

- Trustee to the Company free from any further liabilities or obligations
‘to the Trustee hereunder. If after applying all such sums of money

realized by the Trustee as aforesaid there shall remain any amount due
to the Trustee under the provisions hereof, the Company (subject to the

provisions of the last paragraph of Section 5.04 hereof) agrees to pay

the amount-of such deficit to the Trustee. If after applying as afore-
said the sums of money realized by the Trustee there shall remain a

‘surplus in the possession of the Trustee, such surplus shall be paid to

the Company.

Secrion 6.04. Waivers of Default. If at any time after the
principal of all the Trust Certificates shall have been declared and
become. due and payable or if at any time after the entire amount of
rentals shall have been declared and become due and payable, all as

in Section” 6.01 hereof provided, but before July 1, 1988, all

arrears of rent (with interest at the Penalty Rate upon any overdue

Jinstalments to the extent legally enfqrceable) , the expenses and reason-
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able compensation of the Trustee, together with all expenses of the
trust occasioned by the Company’s default, and all other sums which '
shall have become due and payable by the Company hereunder (other
than the prmupa] of Trust Certificates and any other rental instal-
ments which shall not at the time have matured according to their
terms), shall be paid by the Company (irrespective of the provisions
of the last paragraph of Section 5.04 hereof) before any s(de or lease by
the Trustee of any. of the Trust Equipment, and every othor default in
the observance or performance of any covenant or condition hereof
shall be made good or secured to the satisfaction of the Trustee, or
provision deemed by the Trustee to be adequate shall be made therefor,
then, and in every such case, the Trustee, if so requested or consented to
_ by the holders of a majority in principal amount of the Trust Certificates
then outstanding, shall by written notice to the Company waive the
default by reason of which there shall have been such declaration or
declarations and the consequences of such default, but no such waiver
“shall extend to or affect any subsequent default or mlpau any right
umsequcnt thu‘eon

‘SectioN 6.05. ()bl:ga!mns of Company Not A ﬁected by Reme-
dies. No. retaking of possession of the Trust Equipment by the.
‘Trustee, or any withdrawal, lease or sale thereof, nor aﬁy action or
failure or omission to act against the Company or in respect of the
Trust Equipment, on the part of the Trustee or on the part of the
holder of any Trust Certificate, nor any delay or indulgence granted
to the Company by the Trustee or by any such holder, shall affect the
obligations of the Compauy hereunder or the obligations of the
Guarantor under the guaranty endorsed on the Trust Certificates or
under the Lease. The Company hereby waives presentation and de-
“mand in respect of any of the Trust Certificates and waives notice of
presentation, of demand and of any default in the payment of the
principal of and dividends on the Trust Certificates.

SEcTION 6.06. Company and Lessee to Delwer Trust Equip-
ment to Trustee. In case the Trustee shall demand possession of the
Trust Equipment pursuant to the provisions hereof, the Company and
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the Lessee shall at their own expensé promptly cause the Trust Equip-
ment to be transported to such point or points as shall reasonably be des-
ignated by the Trustee and shall there deliver or cause to be delivered
the same to the Trustee, or the Trustee may at its option keep the
Trust Equipment, without expense to the Trustee, on any lines of
railroad or premises approved by the Trustee until the Trustee shall
have leased, sold or otherwise disposed of the same. It is hereby ex-
pressly covenanted and agreed that the performance of this covenant
is of the essence of this Agreement and that upon application to any
court having jurisdiction in the premises, the Trustee shall be entitled

to a decree against the Company and the Lessee requnmg the specific
performance thereuf :

%rCTION 6. ()7 Trustee To Give Notice Of Default The Trustee
shall give to the holders of the Trust Certificates notice of each Event
of Default hereunder known to the Trustee, within 30 days after it

learns of the same, unless remedied or cured before the glvmg of such
notice.

Section 6.08. Control by Holders‘ of Trust Certzﬁrates The
holders of a majority in aggregate unpaid principal amount of the
then outstanding Trust Certificates, by an instrument or instrunients
in writing executed and delivered to the Trustee, shall have the right
to direct the time, method and place of conducting any.procecding for
any remedy available to the Trustee, or exercising any trust or power
conferred on the Trustee; provided, however, that the Trustee shall
have the right to decline to follow any such direction if the Trustee
* shall be advised by counsel that the action so directed would be in con-
flict with any other provision of this Agreement or any rule of law.

SecrioN 6.09. Unconditional Right of Holders of Trust Certifi-
cates to Sue for Principal and Dividends. Notwithstanding any other
provision in this Agreement, the right of any holder of any Trust
Certificate to receive payment of the principal of, and dividends on,.
such Trust Certificate, on or after the respective due dates expressed
in such Trust "Cer'tiﬁcate, or to institute suit for the enforcement of
- any such payment on or after such respective dates, shall not be im-
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paired or aﬁer; ted without the consent of such holder, e}\ccpt that nob
such suit shall be instituted if and to the extent that.the institution
or prosecution thereof or the entry of judgment therein would, under
applicable Jaw, result in the surrender, impairment, waiver or loss of
the security title reserved under this Acrreement upon any 1)1 opertv
subject hereto :

- SectioN 6.10. Remedies C umulative, Sub;ect to: Mmzdaiaw Re-
quirements of Law. The remedies in this Agreement provided in favor
of the Trustee and the holders of ‘the Trust Certificates, or any of -

them, shall not be deemed exclusive; but shall be cumulativ e, and shall

be in addition to all other remedies in their favor existing at law or in
equity and such remedies so provided in this Agreement shall be subject
in.all respects to any mandatory requirements of law at the time appli-
~ cable thereto, to the extent suuh requu ements may not -he waived on
“the part of the Cc mpany. '

-ARTICLE SEVEN

ADDITIONAL COVLNAN’[S AND AGREEMENTS.
gy THE COMPANY AND. THE GUARANTOR

Section -7.01. Guaranty of Guarantor. The Guarantor uncondi-
tionally covenants, agrees and guarantees that the holder of each of the
Trust Certificates shall receive the principal amount thereof, in such coin
or curréncy of the United States of America as at the time of payment
shall be legal tender for the payment of public and private debts, when
and as thé same shall become due and payable, in accordance with the
provisions thereof or of this Agreement (and, if not so paid, with
interest thereon at the Penalty Rate to the extent legally enforceable),
-and shall receive dividends thereon in like money at the rate specified
therein from the date thereof, to the date of maturity of such Trust
Certificate, at the times and places and otherwise as expressed in the
Trust Certificates and this Agreement (and, if not so:paid, with
interest thereon at the Penalty Rate to the extent legally enforceable);
and the Guarantor covenants and agrees to endorse upon each of the
‘Trust Certificates, at or before the issuance and delivery thereof by
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the Trustee, its 'guara’nty of the prompt payment of the principal
thereof and -of the dividends thereon, in substantially the form here-
inbefore set forth.. Said guaranty so endorsed shall be signed in. the

name and on behalf of the Guarantor by the manual or facsimile .~

signature of, its President or any Vice President. In case the

President or Vice President of the Guarantor whose ‘signature

shall appear on said guaranty shall cease to be such officer before the
Trust Certificates shall have been issued and delivered by the Trustee,
~ or shall not have been acting in such capacity on the date of the Trust
Certlﬁcates such guaranty shall nevertheleqq be as effective and bind-
ing upon the Guarantor as though the person who signed sald mﬂrantv
had at all times been such officer,

The Guarantor further unconditionally guarantees to the Trustee
and the holders of the Trust Certificates the due and punctual perform-
ance of all obligations of the Company under this Agreement and uncon-
ditionally guarantees to the Trustee and the holders of the Trust Certifi-
cates that all amounts payable by the Company under this Agreement
will be promptly paid when due in accordance with the provisions of
this Agreement and in case of default by the Company in any such
obligations or payments the Guarantor agrees punctually to perform
or pay the same, irrespective of any enforcement against the Company
of any of the rights of the Trustee and the holders of the Trust Certifi-
cates under this Agreement. The Guarantor hereby agrees ’_t_._hat its obli-
gations hereunder and under the aforesaid guaranty on the Trust
Certificates shall be unconditional (and shall not be subject to any
defense, SQthf, counterclaim or recoupment whatsoever), irrespective
of the genuineness, validity, regularity or enforceability of this Agree-
ment, the provisions of the last paragraph of Section 5.04 hereof,
or any other circumstance which might otherwise constitute a legal
or equitable discharge of a surety or guarantor or any other circum-
stance which might limit the recourse of .the Truste¢ to the Com-
pany. The Guarantor hereby waives diligence, presentment, demand
of payment, protest, any notice of any default hereunder or under
the Trust Certificates and all notices with respect to this’ Agreement -

and all demands whatsoever hereunder. No waiver by the Trustee
~or the holders of any of the Trust Certificates of any of their rights
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hereunder or under the Trust Certificates and no action by the Trustee

“or the holders of any of the Trust Certificates to enforce any of their
rights or tailure to take, or delay in: taking, any such action shall affect
the.obligations of the Guarantor he1 eunder or. under said guaranty of
the Trust Certificates.

- In the event that the Guarantor shall make any p’tymentq to the
Trustee on account of its guaranty. hereunder, the Guarantor hereby
covenants and agrees that it shall not acquire any rights, by subroga-
tion or otherwise, against the Company or with respect to any of -the
units of the Trust Equipment by reason of such payments, all such
rights being hereby irrevocably released, discharged and waived by the
Guarantor ; provided, however, that after the payment by the Guarantor
to the Trustee of all amounts payable under the first paragraph of this
Section 7.01, the Guarantor shall, by subrogation, be entitled to the
rights of the Trustee against the Company by reason of such payment,
to the extent, but only to the extent, that the Company has. received

“income and proceeds from the Trust Equipment” (as defined in Sec-
tion 5.04 hereof) and has not applied amounts equal to such income and
proceeds to the payment, in accordance with this Agreement, and sub-

ject to the limitations contained in said Section 5.04, of amounts pay-

able by the Company to the Trustee hereunder.

If the Guarantor makes any payment hereunder or performs any
obligation hereunder within the time periods set forth in Section 6.01
hereof required "to be made or performed by the Company, no Event of
‘Default shall be deemed to have occurred by reason of the Company’s
" not having made such payment or performed such obligation.

The obligations of the Guarantor under the guaranty set forth in

this Section 7.01 are superior in right of payment to all the Guarantor’s
~ Thirty Year Subordinated Notes sold or to be sold pursuant to a Note
Purchase Agresment dated as of January 1, 1967, betwetn thc Guar-
-antor and certain of its stockholders. '

SecrioN 7.02. Discharge of Liens. The Company. covenants and
- agrees that it will pay and discharge, or cause to be paid and discharged
or make adequate provision for the satisfaction or discharge of, any
debt, tax, charge, assessment, obligation or claim which if unpaid might



Sec. 7.03
42

‘become a lien or charge upon or against any of the Trust Equipment,
except upon the interest of the Company hereunder or of the leasehold
interest of -the Lessee therein; }J?'azrided, however, that this provision
~shall not require the payment of any such debt, tax, charge, assessment;.
obligation or claim so long as the validity thereof shall be contested
in -good faith and by appropriate -legal proceedings, provided that
such contest will not materially endanger the rights or interests of the
Trustee or -of the holders of the Trust Certificates and the Company
or the Lessee shall have furnished the Trustee with an Opinion of
Counsel to such effect. If the Company does not forthwith pay and
discharge, or cause to be paid and discharged, or make adequate
provision for the satisfaction or discharge of, any such debt, tax,

c:harg(:, assessment, obligation or claim as required by. this Section =~

7.02, the Trustee may, but shall not be obligated to, pay.and discharge
the same and any amounts so paid shall be secured by and un(lm this
A;zw cement 1111‘[]1 rcnnbursed by the Cmnpany

 Sgcrion 7.03. Recordmg. The Guarantor will, promptly after the
execution and delivery of this Agreement, the Lease and each supple-
ment hereto and thereto, respectively, cause this Agreement, the Lease
and such supplement to be duly filed and recorded with the Interstate
- Comimerce Commission in accordance with Section 20c of the Interstate
Commerce Act. The Company and the Guarantor will from time to time
‘do and perform any other act and will execute, acknowlédge, deliver:
and the Guarantor will file, register and record any and all further
instruments required by law or reasonably requested by the Trustee
for the purposes of proper protection of the security title of the Trustce
and the rights of the holders of the Trust Certificates and of fully
carrying out and effectuating this Agreement and the intent hereof;
provided, however, that the C ompany and the Guarantor shall not be
required to take any such action in respect of any jurisdiction outside
the United States if (a) the Guarantor deems such action to be unduly
burdensome, (b) after giving effect to the failure to take such action,
the Company and the Guarantor have taken all action required by law
to protect the security title of the Trustee to units of Trust Equipment
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havmg a Ilur Value of not less than 85 % of the aggregate I*alr Value
of all Trust Equipment and (c¢).the Company and the Guarantor
‘have at all times complied fully with the provisions of Section 7.02
hereof in respect of any such unit (without giving effect'to the provmo
- contained in'such Section 7.02). .

Promptly. after the execution and deli ivery of thw A;Z,"l eement and
“cach supplement hereto, the Guarantor will furmqh the Trustee with an’
Opinion of Counsel stating that, in the opinion of such counsel, this-
Agreement or such supplement, as the case may be, has been properly
recorded and filed so as effectively to protect the security title of the

Trustee to the Trust Equipment and its rights and the rights of the
holders of thé Trust Certificates thereunder and hereunder and reut- '
ing the de rails of such action.”

Shuxom 7 0% Merger or Consolidation. The Guarantor agrees
not to merge or consolidate with any other corporation or transfer all-
or substantially all its property unless the survivor of such merger
or consolidation or such transferee shall be a solvent corporation or-
granized under the laws of the United States of America or a State
thereof or the District of Columbia and such survivor (if not the Guar-
antor) or such transferee shall assume all the obligations and liabilities
of the Guarantor hereunder and as guarantor of the Trust Certificates.

Secrion 7.05. Increase of User Rates. The Guarantor covenants
andagrees (a) that, if an Event of Default shall happen and be continu-
ing under Section 6.01(a) hereof by reason of the failure of ‘the Com-
pany or the Guarantor to pay, or cause to be paid, to the Trustee within
‘the grace period provided in Section 6.01(a) hercof all or any part of
the rentals due and payable under Section 5.04(¢) (1), (d) or (e) hereof
required for the payment of the principal of or dwtdendq on the Trust
Certificates (but not including any principal or dividends payable by rea-
son of acceleration of the date of payment thereof), the Guarantor will,
upon written notice by the Trustee so to do, within ten days after receipt
of such notice; deliver to all parties to its Form A and Form B car con-
tracts (or such other Forms as may hereafter be used in ,subs»titution or
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in 1"“],ﬂa_¢’_efimt1t of such Form A and Form B car contracts) due and
proper hotice of increases in the car user charges under such contracts,
(b) that all car contracts covering any unit or units of railroad equip-
ment of which the Guarantor is the owner or lessee will contain provi-
sions permitting the Guarantor to require such increases and (¢) thit,
unless in connection with an assignment or transfer to a corporation
which shall acquire all or substantially all the property of the Guarantor
pursuant to Section 7.04 hereof, the Guarantor will not assign or trans-

fer its 1'1;.3‘]1% and abligations to require such increases under any such
car contracts. Such increases shall commence to dceruc and shall he
effective on the first day of the first calendar month heginning subsc-
quent to ten days after delivery of such notice by the Guarantor to the
‘parties. to such car contracts. Such increases shall be in such amounts

or percentages as will cause to accrue and be payable to the account of

the Guarantor i respect of the first ¢alendar month during which they
are in effect such additional sums of money as will be needed by the
Guarantor to enable it to pay all such overdue principal and dividends
- (with interest on overdue principal and dividends at the Penalty Rate, to
the extent legally enforceable) and to cure any defaults in payment of
any principal, dividends or interest (or rentals intended to provide for
payment thereof) payable under comparable provisions of any other
equipﬁ]f:m: trust, conditional sale or other equipment agreement of the
Guarantor not guaranteed jointly and severally by its sharcholders or a
aroup of its shareholders (except defaults arising by reason of accelera-
* tion of the date of payment of instalments of principal, dividends or in-
terest, or rentals intended to provide for payment thereof), whether
heretofore or hereafter entered into, based upon the most recent records
or infermation available to the Guarantor relating to the use of its
cars, If for any reason any such increases so made by the Guarantor
shall fail to provide in 90 days sufficient cash to enable the Guarantor
to cure such default or defaults hereunder and under any other such
agreements, or if cash is provided but is not for any reason applied to
cure such clefdult‘; the Guarantor will, upon receipt of written notice
irom the Trustee so to do, promptly make such further increascs in its
user charges as may from time to time be necessary to enable the Guar-
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antor to curc all such defaults hereunder and under such other agree-
ments, ’ ' ‘ '

Secrion 7.06. Covenant Against Prepayment of Subordinated
Notes. The Guarantor covenants and-agrees that if an Event of Default
hereunder or an Event of Default (as defined in the Lease), or an
event which with the lapse of time or the giving of notice, or both, would
constitute an Event of Default hereunder or under the Lease shall have
occurred and be continuing, it will not voluntarily prepay or retire any
of its outstanding Thirty Year Subordinated Notes sold or to be sold
pursuant to a Note Purchase "\grecﬂmem dated as of Jdl’lUdT‘V 1, 19()7
hmweon the :umantm and (,ert'lm of its stockholders

SECTION 7.07. I*wther Assurances. The Company and the Guaru
antor covenant and agree from time to time to do all such acts and
execute all such instruments of further assurance as they shall be
reasonably reqneqted by the Trustee to do or execute for the purpose
of fully carr ymg out and effectuating thl‘; Agreement and the intent
hereof.

ARTICLE EIGHT
ConcErNING. THE Horpgers oF TrUsT CERTIFICATES

Secrion 8.01. Ewvidence of Action Taken by Holders of Trust
Certificates. Whenever in this Agreement it is provided that the holders
of a spﬂmhed percentage in aggregate principal amount of the outstand--
ing Trust Certificates may take any action (including the making of
‘any demand or request, the giving of any notice, consent or waiver or
the taking of any other action), the fact that at the time of taking any
such action the holders of such specified percentage have joined therein
may be evidenced by any instrument or any number of instruments of
similar tenor executed by holders of Trust Certificates in person or by
agent or proxy appointed in writing. ' ' '
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SECTION 802, Proof of Execution of Instruments and of Hold-
ing of Trust Certificates. Proof of tlie execution of any instrument hv
a holder of Trust Certificates or his agent or proxy and proof of the
holding lw any person of any of the Trust Certificates shall l)e qu(ﬁmcut
if made i in the following manner:

Fl1c du and date of the t"\QC‘lltl(Jﬂ by any amh person of any in-
strument may bé proved by the certificate of any notary public or.other '
ofhicer of” any Jurwllulun within the United States of America au-
thorized to take acknowledgments of deeds to be recor ded-in such jur-
isdiction that the person executing such instrument ac.knowiedg_,cd to
him the execution thereof, or by an affidavit of a witness to such exe-
cution sworn to before any such notary or other such officer.

The ownership of Trust Certificates may be proved by the register
of such Trust Certificates to be kept as provnded in Section 2.03(¢)
hereof. :

Section 8.03. Trust Certificates Owned by Company. In deter-
mining- whether the holders of the requisite principal amount of the
‘I'rust ‘Certificates have concurred in any direction, request or consent
“under this Agreement, Trust Certificates which are owned by the
‘Company, by the Lessee or by an affiliate of the Company or the Lessce
shall be disregarded, except that for the purpose of determining whether
the Trustee shall be protected in relying on any such direction, request
or consent, only Trust Certificates which the Trustee knows are so
owned shall be disregarded, and except that this Section 8.03 shall not
be applicable to the Company or an affiliate of the Company if all the
Trust Certificates are owned by thc* Company or by one or mote
affiliates of the Company.

Secrion 8.04. Right of Revocation of Action Taken. At any
time prior to (but not after) the evidencing to the Trustee, as provided
in Section 8.01 hereof, of the taking of any action by the holders of the
required percentage in aggregate principal amount of the outstanding
Trust Certificates specified in this Agreement, any holder of a Trust
Certificate may, by filing written notice with the Trustee at the
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Corporate Trust Office and upon proof of holding as provided
Section 8.02 hereof, revoke such action in so far as concerns such Trust
Certiﬁcate Except- as aforesaid, any such action taken by the holder
of any 'Iruat Certificate shall be conclusive and binding upon such-
holder and upon all future holders and owners of such Trust Certificate
and of any Trist Certificate issued in e\changc or substitution there-
for, irrespective of whether or not any notation in regard thereto is
made upon such Trust Certificate. . Any action taken by the holders
of the required percentage in aggregate principal amount .of the cut-
standing Trust Certificates specified in this Agreement shall be con-
clusive and binding upon the Company, the Lessee, the I‘rustce and
the holders of all the '[‘ruz-,t, (‘ ertificates. ' '

‘ARTICLE NINE
'] HE TRIHTEL

SectioNn 9.01. Acceptance nf “rust. The Trustee hereby accepts
the trust imposed upfm it by this Agreement and covenants and agrees
~ to perform th(: same as herein expressed. :

SEcTioN 9.02. Duties and Responsibilities of the Trustee. In
case an Event of Default has occurred and is continuing, the Trustec
shall exercise such of the rights and powers vested in it by this Agrce-
ment, and use the same degree of care and skill in their exercise, as a
prudent man would exercise or use under the circumstances in the con-
duct of his own affairs.
- No provision of this Agreement shall be construed to relieve the
Trustee from liability for its own negligent action, its own negligent
failure to act, or its own wilful misconduct, except that ' '

~(a) prior to the occurrence of an Event of Defau]t and after
the curing of all Events of Default which may h'we occurred :

(1) the duties and obligations of the Trustee shall be
determined solely by the express provisions of this Agree-
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ment, and the Trustee shall not be liable except for the per-
formance of such duties and obligations as are specifically

 set forth in this Agreement, and no implied covenants or .
- obligations shall be read into this Agreement against the .

_‘ '1ru%tc& and

( 2) inthe absence of bad faith on tl]e part of the Trustee,

- the Trustee may conclusively rely, as to the truth of the state-
ments and the correctness of the opinions expressed therein,
“upon any certificates or opinions furnished to the Trustee
~ and conforming to the requirements of this Agreement; but
~ in the case of any such certificates or opinions which by any
‘provision hereof are specifically required to be furnished to
the Trustee, the Trustee shall be under a duty to exaniifie the
same to determine whether or not they conform to the require-
-mentn. of this Agrcemﬁnt C

{b) the Trustee shall not be hahle for any error of judg-

ment. made in good faith, unless it shall be -proved that the

Trustee was negligent in ascertaining the pertinent facts or that

its action or 1nc1ct1r;m was contrary to the express pI‘OVISlOH% of
thm Agreement;

© (c) the Trustee shall not be liable with respect to any action
taken or omitted to be taken by it in good faith in accordance
“with the direction of the holders of a majority in aggregate
unpaid principal amount of the then outstanding Trust Certifi-
cates- relating to the time, method and place of conducting any
proceeding for any remedy available to the Trustee, or exercis-
ing any trust or power conferred upon the lrustee under this
Agreement; :

(d) the Trustee may rely and shall be protected in acting

or refraining from acting upon any resolution, certificate, state-
ment, instrument, opinion, report, notice, request, consent, order,
Trust Certificate, guaranty or other paper or documeni believed
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by it to be genuine and to have been signed or presented by the -
. proper Imrty or parties; : '

(e) -the Trustee may consult with counsel, and any Opinion
of Counsel shall be full and complete authorization and protec-
tion in respect of any action taken or suffered by it hereunder in-
‘good faith and in accordance with such Opinion of Counsel and

- not contrary to any express provision of this Agreement;

(f)- the Trustee shall be under no obligation to exercise any

of its rights or powers vested in it by this Agreement at the

request, order or direction of any of the holders of the Trust

- Certificates, pursuant to the provisions of this Agreement, unless
“such holders shall have offered to the Trustee reasonable security

or indemnity against the costs, expenses and liabil mes which
miight be mcurmd therein or thereby; and

(g). the Trustee shall not be liable for any-action taken by
it in good faith and believed by it to be authorized :or within
the discretion or rights or powers conferred upon it by this
Agreement, '

SECTION ‘)03 Application of Rentals; Responsibility of Trustee
to Immc’ or Record. The Trustee covenants and agrees to apply and
distribute the rentals received by it under Section 5.04 hereof when
and as the same shall be received, and to the extent that such rentals
shall be sufhcmnt thcrefor for thL purpo‘;cb speuhed in said Section
5.04.

The Trustee shall not be required to undertake any act or duty
in the way of insuring, taking care of or taking p()%é%i(}ﬂ of the
Trust Equipment or to undertake any other act or duty under this
Agreement until fully indemnified to its satisfaction by the Company
or the Guarantor or by one or more of the holders of the Trust Cer-
tificates against all liability and expenses; and the Trustee shall not
be responsible for the filing or recording or refiling or rerecording of
this Agreement or of any supplement hereto.
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Section 9.04. Funds May be H eld by T‘:ru.vt'eé. ~Any moneys at
any time paid to or held by the Trustee hereunder untit paid out by the
Trustee as herein provided may be carried as a general deposit and need
not -be segregated from other funds except to the extent required by
faw. The Trustee shall not be under any lability for interest on any
moneys. received by it hereunder except suc h as it ms 1y aglee with the
Company to pay thereon. '

QFCTIQN 9.05. Trustee Naf wale for Delwery Delays or
Defects in quﬁmm! or Title. The Trustee shall not be liable to
anyone for any delay in the delivery of any of the Trust Equipment,
or for any default on the part of the QOwners thereof or of the Com-
pany, or for any defect in any of the Trust hqmpment or in the title
thereto, nor shall anything herein be construed as a warranty on the
part of the Trustee in respect thereof or as a representation in respect
of the value thereof or in respect of the title thereto.

The Trustee may perform its powers and duties hereunder by or
through such attorneys, agents and servants as it shall appoint, and
shall be entitled to rely upon the advice of counsel (who may be counsel
to the Company), and shall be answerable for only its own acts, negli-
gence and wilful defaults and not for the default or misconduct of any
attorney, agent or servant appointed by it with reasonable care. The
Trustee shall not be responsible in any way for the recitals herein con-
tained or for the execution or validity of this Agreement or of the Trust
Certificates (except for its own execution thereof), or for the guaranty
by the Guarantor, or for any mistake of fact or law. :

The Trustee shall be entitled to receive payment of all its ex-
penses and dishbursements hereunder, including reasonable counsel fees,
and to receive reasonable compensation for all services rendered by
it in the execution of the trust hereby created, all of which shall be
paid by the Company.

The Trustee in its individual capacuy mav own hold and dispose
of Trust Certificates with the same rights which it would have 1f it were
not Trustee,

Any moneys at any time held by the Trustee hereunder shall, until
paid out or invested by the Trustee as herein provided, be held by it in
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trust as herf:m provlded fm the beneht L”Jf the ho]de:s of the Tru%t
Certificates. :

Skction 9.06. Remmmtmn cmd Removal, A ppomtment of S‘m«

cessor I‘numﬂ

(a) TheT rustee may remgn and be chscharged of the trust created

by this Agreement by giving 30 days’ written notice to the Company

and thv-bum,mmm but such resignation shall not take effect unul

receipt by the Im%rw of an instrument of accéptance cwmtul by a -

successor’ trustee as hereinafter provided in Section 9.07 hereof.

(b) The Trustee may be removed at any time by an instrument in

_writing signed by the holders of a majority in principal amount of the
Trust Certificates then outstanding, delivered to thc Trustee and to the
(,ompany and the Guarantor '

(¢) If at any time the Trustee shall resxgn or be 1emoved or other-
wise become incapable of acting or if at any time a vacancy shall occur
in the office of the Trustee for any other cause, a successor trustee may
be appointed by the holders of a majority of the aggregate principal

amount of the then outstanding Trust Certificates by an instrument in
~writing delivered to the Company, the Guarantor and the Trustee. Until
a successor. trustee shall be appointed by the holders of Trust Certifi-
cates as herein authorized, the Company and the Guarantor, by instru-
ments in writing executed by order of their Boards of Directors, shall

" appoint a trustee to fill such vacancy. A successor trustee so appointed -

by the Company and the Guarantor shall immediately and without
further act be superseded by a successor trustee appointed by the holders
of Trust Certificates in the manner provided above. Every successor
trustee appointed pursuant to this Section 9.06 shall be a national banlk,
or a bank or trust company incorporated under the laws of the State of
New York, having its principal office in the Borough of Manhattan in
The City of New York, and having capital and surplus of not less than

~ $50,000,000, if there be such an institution willing, quahﬁcd and able to A

accept the tr ust upon reasonable or cuqtomary terms.

- oriw A

REI.
e B
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(d)} The Company or the Guarantor shall give notice of each resig-
nation, removal or incapacity of the then Trustee or of a vacancy occur-
ring in the office of the Trustee for any other cause and of each appoint-
ment by the Company and the Guarantor of a successor tristee pursuant
to paragraph (c) of this Section 9.06 by mailing written notice of such
~event by first-class mail, postage prepaid, to the holdem of all out—
standing Trust Certzﬁcates

%rr"rmN 9, 07 . Accvpmnce of A ppomtment by Successor. Trustee.
exccute, aaknnwkdge and dc.hwr to fhe Company and the Guar'mtor
and to its predecessor trustee an instrument accepting such appoint-
ment hereunder, and thereupon the resignation or removal of the
predecessor trustee shall become effective and such successor trustee,
without any further act, deed or conveyance, shall become vested with
all the rights, powers, duties and obligations of its predecessor here-
under, with like effect as if originally named as Trustee herein; but,
nevertheless, on the written request of the Company or the Guarantor
or of the successor trustee, upon payment of its charges then unpaid,
the trustee ceasing to act shall execute and deliver-an instrument trans-
ferring to such successor trustee all the rights and powers of the
trustee so ceasing to act. Upon request of any such successor trustee,
the Company and the Guarantor shall execute any and all instruments
in writing for more fully and certainly vesting in and confirming to
such successor trustee all such rights and powers. Any trustee ceasing
to act shall, nevertheless, retain a lien upon all property or funds held
or collected by such trustee to secure any amounts then due it pursuant
to the provmnms of Section 9.05 hereof.

Section 9.08. Merger or Consolidation of Trustee. Any corpo-
ration into which the Trustee may be merged or with which it may be
consolidated or any corporation resulting from any merger or consoli-
dation to which the Trustee shall be a party or any corporation succeed-
ing to all or substantially all the corporate trust business of the Trustee
shall be the successor of the Trustee hereunder, provided: that such
corporation shall be qualified under the provisions of Section 9.06
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hereof; without the execution or filing of any paper or any further act
on the part of any of the parties hereto, anything herein to the contrary
notwithstanding. o

Secrion 9.09. Return of Certain Moneys to Company. Notwith- .
standing any provision of this Agreement, any moneys. paid to the
Trustee which are applicable to the payment of the :principal of or
dividends on any Trust Certificates which remain unclaimed for four
years after the day when such moneys were due and payable shall then'
be repaid to the. Company upon Request, and the holders of such Trust
Certificates shall thereafter be entitled to look only to the Company
“for payment thereof and all liability of the Trustee with respect to
such moneys shall thereupon cease; provided, however, that before the
repayment of such moneys to the Company as aforesaid, the Trustee
may. first publish a notice, in such form as may be deemed appropriate
hy the Trustee in respect of the Trust Certificates so payable and not
presented and in respect of the provisions hereof relating to the repay-
- ment to the Company of the moneys held for the payment thereof.

ARTICLE TEN
MiISCELLANEOUS

Secrion 10.01. Rights Confined to Parties and Holders. Nothing
expressed or implied herein is intended or shall be construed. to confer
upon or to give to any person, other than the parties hereto and the
holders of the Trust Certificates, any right, remedy or claim under
or by reason of this Agreement or of any term, covenant or condition
hereof, and all the terms, covenants, conditions, promises and agree-
ments contained herein shall be for the sole and exclusive benefit of
the parties hereto and their successors and of the holders of the Trust
Certificates. o . ; e

Secrion 10.02. No Recourse. No recourse under or upon any
obligation, covenant or agreement of this Agreement, or under the guar-
anty endorsed on any Trust Certificate, or for any claim based thereon
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or otherwise in respect thereof shall be had against any stockholder,
officer or director, as such, past, present or future, of the Company or
the Guarantor, or against any beneficiary of a trust for which the
Company is acting as trustee, by the enforcement of any assessment
or by any legal or equitable proceeding, by virtue of any statute or
otherwise; it being expressly agreed and understood that this Agree-

- ment and said guaranty are solely corporate obhgatlons, and that
no I)f’:l”‘i()lldl liability whatever shall.attach to or be incurred by the
‘stockholders , officers or directors, 215: such, of the (nmp.my or the -
Guarantor or any of them, under.or by reason by any of the obliga- -
tions, covenants and agreements contained in this Agreement or in
said guaranty, or implied therefrom, and that any and all personal
liability, either at common law or in equity, or by statuté or consti-
tution, of every such stockholder, officer or director is hereby expressly
waived as a-condition of and consideration. for the execution of this
Agreement and said guaranty. : _ :

It is expressly understood and agreed by and between the parties
hereto, anything herein to the contrary notwithstanding (except the last
sentence of Section 5.04 hereof), that each of and all the representa-
tions, uwmams, undertakings and agreements herein nmde on the part
- of the Company, while in form purporting to be the representations,
covenants, undertakings and agreements of the Company, are made and
intended not as personal representations, covenants, undertakings and
agreements by the Company or for the purpose or with the intention of
binding the Company personally but are made and intended for the
purpose of binding only the Trust Estate as such term is used in the
Trust Agreement, and this Agreement is executed and delivered hy the
Company not in its own right but solely in the exercise of the powers
expressly conferred on it as Trustee under the Trust Agreement; and
except in the case of gross negligence or wilful misconduct, no per-
sonal liability or personal responsibility is assumed by or.shall at any
time be asserted or enforceable against the Company. or any bene-
fictary under the Trust Agreement, on account of this "Agreement
or on account of any representations, covenants, undertakings or agree-
ments of the Company or any beneficiary under the Trust Agreement,
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elther e\pre%ed or mxplfed all such personal hdbxhtv if any, heing
expressly waiv ed and released by the other partics her eto. | ' '

, SectioN’ 10.03. Binding Upon flngm. Except as otherwise_pm— '
- vided herein, the provisions of this Agreement shall be binding upon
and shall inure to the benefit of the parties hereto and their respective
successors and assigns. ' |

SectioN 10.04. Satzvfactzmz of Obhgmmns All obhgatlons of
the Company hereunder, including, without limitation, the obligations
under Sections 5.04, 5.06, 5.07, 5.09, 6.06, 7.02 and 7.03, and the third
paragraph of Section 9.05 hereof, but excluding the obligations under
Section 4.03 hereof and any provisions requiring the execution. of any
~ instrument by the Company, shall be deemed in all respects satisfied by
the Lessee’s undertakings contained in the Lease. The Guarantor shall
be liable in respect of its guaranty hereunder for all such obligations
of the Company whether or not the Lease is in effect. The Company
“shall not be obligated personally to perform the obligations of the Lessee
and shall not have any responsibility for the Lessee’s failure to perform
such obligations, but if the same shall not be performed they shall con-
stitute the basis for any Event of Default hereunder. |

Secrion 10.05. Notices. All demands, notices and communica-
‘tions hereunder shall be in writing and shall be deemed to have been
duly given if personally delivered or mailed by registered mail (a) to
the Company at P. O. Box 318, Church Street Station, New York,
N. Y. 10015, attention of Corporate Trust Division (with copies to
- General Electric Credit Corporation, P. O. Box 8300, Stamford, Con-
necticut 06904 and General Electric Credit Corporation, P. O. Box 81
{ North Station), White Plains, N. Y. 10603, attention of Loan Officer),
or to such other address as may hereafter be furnished to thé Trustee
in writing by the Company, (b) to the Guarantor, at 300 South Wacker
Drive, Chicago; Illinois 60606, attention of the Vice President—TFinance,
or at such other address as may hereafter be furnished tc the Trustee in
- writing by the Guarantor and (c¢) to the Trustee at the Corporate Trust
~Office, or at such other address as may hereafter be furnished to the
Company and the Guarantor in writing by the Trustee. An'affidavit by
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any person representing or acting on behalf of the Company, the Guar-
antor or the Trustee, as the case may be, as to such mailing, having the
registry receipt attached, shall be conclusive evidence of the giving of
such dunmnd, notice or communication., -

- Secrion 10.06. Amendment or Waiver. Any provision of this
%\nrucmult may he anmended, by an instrument executed by the parties
hereto, or waived, in either case with the written consent of the
holders of not less than 6624% of the aggregate unpaid principal
amount of the Trust Certificates then outstanding; provided, howewver,
that no such amendment or waiver shall (a) reduce the amount of
principdl, change the amount or dates of payment of instalments of

- principal or reduce the rate or extend the time of payment of dividends
with respect to the Trust Certificates without the cotisent of the holder

“of each Trust Certificate so affécted, (b) reduce the amount of or ex-
tend the time of payment of any rentals payable under this Agreement
-or. release or provide for the release of any of the Trust Equipment or
any other property or cash held by the Trustee in trust, otherwise than
as expressly permitted by the present terms of this Agreement, without
the consent of the holders of 100% of the aggregate unpaid principal
amount of Trust Certificates then outstanding, or (¢) reduce the per-
centage of the aggregate unpaid principal amount of Trust Certificates
then outstanding, the holders of wh}(h are required to approve any
amendment or to effect any waiver.

‘Secrion 10.07. Effect of Headings; Counterparts; Date Exe-
cuted; Governing Law.

(a) The Article and Section headings herein are for convenience
only and shall not affect the construction hereof. ‘

(b) This Agreement may be executed in several counterparts
- each of which shall be deemed to be an original, and all such counter-
parts shall together constitute but one and the same instrument.

(é) This Agreement shall be deemed to have been executed on the
date of -the acknowledgment thereof by the officer of the Trustee who
signed it on behalf of the Trustee.
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(d) The provisions of this Agreement, and all the rights and obli-
gations of the parties hereunder, shall be governed by the laws of the
~ State of New York.

(e) A.ny provision of this Agreement which is pi‘ohihit_ed or
unenforceable in any jurisdiction shall be, as to such jurisdiction,
ineffective to the extent of such prohibition or unenforceability with-
out invalidating’ the remaining provisions hereof, and any such pro-
hibition or unenforceability in any jurisdiction shall not invalidate. or
render unenforceable such provision in any other jurisdiction.

IN WITNESS WHEREOF, the parties hereto, each pursuant to due
corporate authority, have caused this instrument to be dul\ executed
as of the date first above written.

Trustee,

[CorPORATE SkaL] - : by e .
‘ Vice Pwszdwu‘ .
-ATTEST:

4 SSi mmi ‘;"u,reiarv



[CorproRATE SEAL]

ATTEST:

) DR R R "

 Assistant Secretary

[CorporATE SEAL]

.........

- Assistant Secretary

58

Bankers Trust CoMPANY, _
as Trustee,

DY e
Assistant Vice President

Tra1LER TraiN CoMPANY,

by
Vice President—Finance
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StaTE oF NEW YORK ]
County of NEw Yorg | 55
" On this - day of , 1973, before me personally. appeared
, to me personally known who, being by me duly SWOor1,
says that he is a Vice President of
, that one of the seals affixed to the toregomg instru-
ment is the corporatc seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of the fore-
gmng instrument was the free act and deed of said corpnmtlon

.[N OTARIA_L SeAL)

- STATE oF NEW YORK .

CounTty or New York 58.:

On this - day of , 1973, before me personally appeared

, to me personally known, who, being by me duly sworn,

says that he is an Assistant Vice President of BANKERs TRUST Cowm-

PANY, that one of the seals affixed to the foregoing instrument is the

corporate -seal of said corporation, that said instrument was signed

and sealed on behalf of said corporation by authority of its Board of -

Directors and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation..

 [NorariaL SeaL]
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STATE oF ILLINOIS g5, -
County oF Cook [ ~7°°

On tlus day of , 1973, before me personally appeared
N. V. REe1cHERT, to me personally known, who, being by me duly
sworn, Says that he is the Vice President—ZFinance of TRAILER TRAIN
Comuany, that one of the seals affixed to the foregoing instrument
s the corporate seal of said corporation, that said instrwwment was
signed and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the exectition of the
“foregoing ‘instrument was the free act and deed of said corporation.

‘My commission expires

[Notariar Szar]
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